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PRELIMINARY PROSPECTUS ISSUED JANUARY 14, 1957

PROSPECTUS

General Aniline & Film Corporation
426,988 Common A Shares

(Without Par Value)

1,537,500 Common B Shares
(Par Value §1 per Share)

The shares of stock of General Aniline & Film Corporation covered by this Prospectus are
to be subject to restrictions on ownership and transfer. For further details as to such restrictions,
reference is made to the Special Order proposed to be issued by the Attorney General of the
United States and to “Description of Capital Stock” herein.

The shares of stock offered hereby are outstanding shares being offered by the Attorney
General of the United States, the seller. General Aniline & Film Corporation (hereinafter called
the “Company”) will receive no part of the net proceeds of the sale of the shares offered hereby.

letion or amendment. These securities may not be sold nor

d prior to the time the registration statement becomes effective. This prospectus shall not constitute

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

filed with the Securities and Exchange Commission, but haﬁ)t

State in which such offer or solicitation would be unlawful prior to regis-

The Attorney General of the United States is the record holder of 540,894 Common A Shares,
which, at October 31, 1956, represented 91.25%, of the outstanding Common A Shares, and 2,050,000
Common B Shares, which, at October 31, 1956, represented 1009, of the outstanding Common B
Shares of the Company. This Prospectus is issued in connection with the invitation by the
Attorney General for bids for the purchase from him of 426,988 Common A Shares and 1,537,500
Common B Shares as an entirety. If any such bid is accepted and if the successful bidder plans
to distribute the shares, the Company will file such post-effective amendments to the Registration
Statement as may be necessary to amend the Prospectus to include the requisite additional infor-
mation. (See “Principal Holders of Equity Securities” and “Terms of Offering” herein.)

ATTORNEY GENERAL OF THE UNITED STATES
k! Office of Alien Property

Department of Justice
101 Indiana Avenue, N.W., Washington 25, D. C.

A registration statement relating to these securities has been
et become effective. Information contained herein is subject to comp

an offer to sell or the solicitation of an offer to buy in any
tration or qualification under the securities laws thereof.

may offers to buy be accepte

y

The date of issue of this Prospectus is ‘ , 1957,
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No person has been authorized to give any information or to make any representations other than those
contained in this Prospectus in connection with the offer contained in this Prospectus, and, if given or
made, such information or representations must not be relied upon as having been authorized.
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REGISTRATION STATEMENT

GenNeraL ANILINE & FiiM CorporaTiON (hereinafter referred to as the “Company”) has filed
with the Securities and Exchange Commission, Washington, D. C., a Registration Statement
(hereinafter, together with all amendments thereto, sometimes referred to as the “Registra-
tion Statement”) under the Securities Act of 1933, for the registration of the Common A Shares
and Common B Shares covered by this Prospectus. This Prospectus does not contain all of
the information set forth in the Registration Statement, certain items of which are contained in
schedules and exhibits to the Registration Statement, as permitted by the rules and regulations
of the Securities and Exchange Commission. For further information with respect to the shares
offered hereby and the Company, reference is made to the Registration Statement, including the
exhibits thereto and the financial statements, notes and schedules filed as part of the Registration
Statement. Except where otherwise indicated, this Prospectus speaks as of the date of issue.

The Attorney General of the United States, by Special Order No. 35 dated January 14,
1957, authorized and directed the Company and its officers and directors to take such action as
might be necessary 'and- appropriate to execute and cause to be filed with the Securities and
Exchange Commission the Registration Statement and this Prospectus, and to take such other
steps as might be necessary and appropriate to effect the registration of the shares covered thereby.
The Special Order provides, among other things, that all actions taken and acts done by the
Company and its officers and directors pursuant thereto “shall be deemed to have been taken
and done in reliance on and pursuant to paragraph numbered (2) of sub-division (b) of section 5
of the Trading with the Enemy Act, as amended, and the acquittance and exculpation therein
provided.” The Company and its officers and directors believe that the provisions of such
paragraph (2) relieve them from any liability in connection with any action taken, act done or
omission by them in good faith pursuant to the Special Order, including the registration of the
shares covered by the Registration Statement, which might be imposed upon them by virtue
of any of the provisions of the Securities Act of 1933, as amended, or otherwise.
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THE COMPANY

The Company was incorporated in the State of Delaware on April 26, 1929, under the name
of American I.G. Chemical Corporation. At various times the Company acquired 82% of the
outstanding stock of Agfa Ansco Corporation, 100% of the outstanding stock of General Aniline
Works, Inc., and 100% of the outstanding stock of Ozalid Corporation. On October 31, 1939,
General Aniline Works, Inc. was merged into the Company, which thereupon changed its name
from American I.G. Chemical Corporation to General Aniline & Film Corporation. On Decem-
ber 29, 1939 and September 30, 1940, Agfa Ansco Corporation and Ozalid Corporation, respectively,
were merged into the Company. On November 5, 1953, the Company issued to the Attorney
General of the United States 65,085 of its Common A Shares in exchange for 100% of the out-
standing capital stock (8,678 shares) of General Dyestuff Corporation. General Dyestuff Corpo-
ration was merged into the Company as of June 30, 1954.

The principal executive offices of the Company are located at 230 Park Avenue, New York 17,
New York.

CAPITALIZATION
The capitalization of the Company as of October 31, 1956 was as follows:
Amount Amount
Title of Class Authorized Outstanding

Long-Term Debt:
295% Note Payable, due June 1, 1967 (annual
prepayments of $1,000,000 each June 1 from
1956 t0 1966) (1) v vvviivniniiiinevernnnnnnns .. — $13,500,000(2)

314% Notes Payable, due March 1, 1972 (annual
prepayments each March 1, 1957 to 1971 rang-

ing from $500,000 to $1,250,000)(1) .......... — $19,500,000(2)
Capital Stock:
Common A Shares, No Par Value ............. 3,000,000 shares 592,742.1 shares(3)
Common B Shares, $1 Par Value .............. 3,000,000 shares 2,050,000 shares(4)

(1) The Notes were issued pursuant to loan agreements dated July 10, 1947 and July 5, 1951, as amended, with
Metropolitan Life Insurance Company.

(2) Exclusive of current maturities.
(3) Exclusive of 2,043.9 shares in treasury.
(4) Exclusive of 950,000 shares in treasury.

Note: Reference is made to Notes 7 and 8 to the Financial Statements herein for information concerning re-
strictions on cash dividend.payments and obligations under long-term leases. See also under “Descrip-
tion of Capital Stock” for information as to a proposed reclassification of shares.

PRICE RANGE OF STOCKS

The following tabulation shows the price range of bid prices of the Common A Shares as
reported by the National Quotation Bureau:

High Low
1950 ......iiiinn e eatees i e e, teeens 86 63
1951 ........... ettt ettt 136 76
1952 o iiieiiiinnnns e seestertasontsassctsenannse 140 20
DL L 124 94
S 111 75
1955 tiiiiinieian it ettt e 115 95
1056 ittt et ettt e e, 198 - 113

During the above period, there have been no known bids on the Common B Shares. Title to
all the outstanding Common B Shares is vested in the Attorney General of the United States.

3
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SUMMARY OF EARNINGS

The following summary, expressed in thousands, shows the consolidated earnings of the
Company and its subsidiaries for the ten years ended December 31, 1955, the eight months
ended August 31, 1956 and 19533, and the ten months ended October 31, 1956 and 1955. The sum-
mary with respect to the ten years ended December 31, 1955, and the eight months ended August
31, 1956, has been examined by Arthur Andersen & Co., independent public accountants, whose
opinion thereon is included in this Prospectus. The results of operations of the Company and its

1946 1947 1948 1949 1950
NEt SAIES -« v e veeeeeeee e $67,813  $78,741  $95002  $85,733  $102,468
GrosS PIOfit .« vt i vt it e et $23,108 $26,580 $36,907 $29,442 $ 39,842
Operating expenses (including state taxes on income)... 17,391 19,296 21,696 22,165 23,766

$5717 $7284  $15211 $ 7,277 $ 16,076

Other deductions (income):

Interest on borrowed capital .........iciviiiiiiians $ 184 $ 390 $ 622 $ 609 $ 590
Sales and purchase discounts (net) . 514 644 778 602 755
Royalty eXPense .......eeveerrnrerinnianeaiennenns 213 376 577 476 —
Income from SeCurities ............c.ceeeeeiunnnnanss (482) (109) (221) (182) (206)
Royalty INCOME ....uvutiiiint i iiinenainnananns (418) (445) (410) (400) (422)
Sale of trade-mark and related business —_ — (750) — —_
Amount received in settlement of litigation .......... —_ - - —_ —_
Miscellaneous (net) .....cevieiiiiiiiniininenannnnns (157) (110) (98) 181 (116)

$ (146) $ 746 $§ 498  $ 1,286 $ 601

Profit before Federal taxes on income ..... $ 5,863 $ 6,538 $14,713 $ 5,991 $ 15,475

Provision for Federal taxes on income:

Normal and SUFtAX .....viininiinrninenrinenennnanss $2275 $2716 $535 $2514 $ 6483
Excess profits tax _ —_ — —_ 1,089
Credit arising from carry-back of unused excess profits

13 T L —_ —_ — — —

$ 2,275 $2716 $ 5355 $ 2,514 $ 7,572

Net profit ........covnnnn e, $ 3,588  $3822 $ 9358 $ 3,477 $ 7,903
Per share (Note 3):
Net profit—
Common A SHares .....vvvvreeneeieenneenennennnn $ 4498  $ 4792 $11.731 $ 4.359 $ 9.907
Common B Shares .........ccociiiiiiiiiiiiiiina. 450 479 1.173 436 991
Dividends (Note 4)—
Common A Shares ......ccoiiiiiniinieiiaaannnnnn $ 250 $ — $ — $ — $ 1.00
Common B Shares ...........ooviviiiiiiiiin. .25 — —_ —_ .10
NoTEs: ‘

(1) The above summary of earnings includes the operating results of General Dyestuff Corporation and sub-
sidiary prior to June 30, 1954. As of October 31, 1953, the Company exchanged 65,085 of its Common A
Shares for all of the outstanding capital stock of General Dyestuff Corporation which, since 1927, had
been the exclusive selling agent for dyestuffs manufactured by the Company and its predecessor. General
Dyestuff Corporation was merged into the Company as of June 30, 1954,

(2) The summary of earnings has been adjusted to reflect the retroactive application of certain direct surplus_ .
charges and credits (net charge, $343,527) made in 1954 to record the liability for vacation pay and ~

certain other expenses as of January 1, 1954, and to adjust renegotiation and other reserves provided
in prior years. As a result of such adjustments, the net profit shown above for the years 1946 to 1953,
inclusive, has been increased (decreased) from that previously reported to stockholders by the following

4
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DESCRIPTION OF BUSINESS

The Company is engaged in the manufacture and sale of dyestuffs and chemicals through
its Dyestuff and Chemical Division; photographic products, including films, papers, processing
chemicals, cameras and accessories through its Ansco Division; and dry development white
print reproduction machines and sensitized materials used in the reproduction process through
its Ozalid Division. The operating Divisions are more fully described below.

The following table shows the percentages of the Company’s total sales by Divisions for
the five years ended December 31, 1955:

Dyestuff
and

Chemical Ansco Ozalid
Year Division Division Division Total
1951 .t 52.4% 332% 14.4% 100%
1952 i 46.8% 37.0% 16.2% 100%
1953 i e e 44.9% 39.2% 159% 100%
1954 L i 46.8% 37.4% 15.8% 100%
1955 i e 48.2% 36.5% 15.3% 100%

The operations of the Company are also conducted through the medium of three wholly-
owned subsidiaries, namely, Collway Colors Incorporated (a New Jersey corporation), which
produces special pigment colors at its plant at Paterson, New Jersey, for use in pigmenting printing
inks, paints, crayons, leather and for other purposes; Ansco of Canada Limited (a Dominion
corporation), which is the Canadian sales outlet for the Ansco Division; and General Dyestuff
Realty Co., Inc. (a New York corporation), which is the owner and lessor of four branch sales
offices and warehouses of the Dyestuff and Chemical Division.

The Company has a 50% interest in Generale Anilina & Saronio, S.p.A., an Italian affiliate,
which is not presently on an operating basis, and a 49% interest in the common stock of Chemical
Developments of Canada Limited.

The Company maintains a substantial research organization. As of August 31, 1956, there
were 138 scientifically trained employees (having one or more college degrees) in the Com-
pany’s research department. During the past five years, expenditures for research have averaged
approximately 5% of sales. Research activities have been devoted to creating new products
for sale and improving the Company’s raw material position, as well as improving the competitive
position of existing products.

The Company has a substantial number of patents and patent applications derived from its
own research activities and a substantial number of patents acquired from outside sources. The
Company also has a substantial number of trade marks. The Company does not consider its
present operations to be materially dependent upon any single patent or any group of related
patents.

The Company’s products are marketed in foreign countries through independent distributors
and licensees, with the exception of Canadian sales, in which case the Dyestuff and Chemical
Division employs Chemical Developments of Canada Limited as its sales outlet. Ansco of Canada
Limited is the sales outlet for the Ansco Division. The total volume of foreign sales in 1955
amounted to $10,737,000.

The Company’s productsare sold in competition not only with the same or similar products
of other manufacturers but also with other products which may be used for the same purposes,
and the Company anticipates that keen competition will continue to exist in substantially all of
the fields in which it is engaged. :

Dyestuff and Chemical Division
This Division is engaged in the manufacture and sale of the following principal products:

Dyes and Pigments—vat dyes, direct and developed dyes, chrome dyes, acetate dyes,
sulphur dyes and pigments (organic and inorganic).

6
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Chemical Intermediates for dyes, pharmaceuticals and surface active agents.

Surface Active Agents—detergents (nonionic, anionic and cationic), wetting agents
and emulsifiers.

Acetylene Derived Chemicals—butynediol, butanediol, propargyl alcohol, butyrolactone,
pyrrolidone, vinyl pyrrolidone and poly vinyl pyrrolidone.

Chlorine, caustic soda, caustic potash, sodium hypochlorite and muriatic acid.

Specialty Chemicals-—carbonyl iron powders (radio and television cores), chelating
agents, optical bleaches, ultra violet absorbers, corrosion inhibitors, chemicals used in pro-
ducing petroleum, color formers and sensitizers and photographic developers.

Substantially all of the products of the Division are sold for use in the manufacture of other
products or for further processing in end products. The Division manufactures an extensive line
of dyestuffs for coloring textiles (natural as well as synthetic), leather, paper, gasoline, plastics,
paints, varnish, inks, furs, household soap and detergents, concrete and roofing granules. The
Division is one of the four principal manufacturers of dyestuffs in the United States and one
of the two principal producers of vat dyes.

In prior years, the chemical business of the Division consisted substantially of sales of
chemical auxiliaries to the textile, paper and leather industries. More recently, however, the
major growth of the chemical business has been in supplying base ingredients for household
detergents, emulsifiers and wetting agents for insecticides, industrial cleaners, emulsifiers and
stabilizers for the manufacture of rubber and plastics, drilling mud additives and chemical
processing. The Division is the principal manufacturer in the industry of nonionic surface active
agents and is one of the five principal manufacturers of anionic and cationic surface active agents.

The manufacture of acetylene chemicals by the Division represents the first commercial
scale production in this country of high pressure acetylene chemicals. Acetylene derived chemicals
are used in the plastics, synthetic fibres, cosmetics, pharmaceuticals, solvents, adhesives and
other chemical fields.

The Division is engaged in a program of improving its raw material position. Among the
principal raw materials by dollar volume which were formerly purchased but are now produced
by the Division are dyestuff and chemical intermediates, alkylphenols, chlorine, caustic soda,
caustic potash, sodium hypochlorite, muriatic acid and hydrogen.

Prior to the exchange of shares for all of the outstanding capital stock of General Dyestuff
Corporation in 1953, the Division sold its products through General Dyestuff Corporation under
an exclusive sales agreement. Since the exchange of shares and subsequent merger of General
Dyestuff Corporation, the Division has maintained its own sales organization. The Division
operates branch sales offices and warehouses in nine principal cities of the United States. In 1955,
no single customer purchased more than 2% of the total sales of the Division.

Ansco Division

This Division is engaged in the manufacture and sale of photographic products including
films, papers, processing chemicals, cameras and accessories. Its principal products are the
following:

Black-and-white films, including roll film, 35mm film, sheet film for portraiture, industrial,
newspaper and commercial photography, graphic arts film, film packs, X-ray film for industrial,
medical and dental use, aerial film and special films for military and industrial photography.

Color film products, including Anscochrome roll film and 35mm slide film, 16mm and
35mm motion picture film, Anscochrome professional sheet film, color duplicating films of
various types, and Printon film for making prints from color transparencies.

Photographic papers for black-and-white contact and enlargement prints used by
professional photographers and photofinishers. Also paper for the reproduction of color
photographs. 4
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Photographic processing chemicals for both black-and-white and color photographic
films and papers.

Cameras in the low-price range manufactured by Ansco and higher priced cameras for
amateur photography manufactured abroad according to Ansco specifications.

Sundry products, including flash exposing equipment, camera carrying cases, home
development tanks and complete developing and printing outfits for the amateur.

Essential raw materials—film base, paper raw stock, gelatine, silver nitrate, cellulose esters
and solvents for film manufacture—are purchased from outsiders. A portion of its paper raw
stock is purchased from a single source.

Ansco is the second largest manufacturer of photographic film and paper products in the
United States. Sales of still cameras and camera accessories for amateur and professional use rank
third in the United States. The Division has produced precision optical, mechanical and electronic
devices for the armed forces and is now engaged in similar development work of a classified
nature under United States Government contracts.

Ansco pioneered in the United States a type of color film which any photographer can
process himself. In 1955, Ansco introduced the new high-speed Anscochrome color film.

Sales of film and cameras are widely distributed and no single customer, except the Federal
Government, purchased more than 2% of total sales in 1955. The products are distributed
by the Division’s own sales organization through wholesalers and retail outlets in a wide variety
of markets. The Division operates district sales offices in eleven cities and seven branch
warehouses in the United States.

Ozalid Division

This Division manufactures and sells diazo sensitized materials and white print reproduc-
tion machines for obtaining dry developed prints widely used in the fields of engineering and
office operations. The sensitized materials are produced on a variety of paper, cloth and foil
bases. The machines are manufactured in a number of models ranging from small desk-type units
to large high-speed equipment designed for volume production. The servicing of these machines,
and sales of replacement parts, are an additional source of revenue.

» Ozalid sensitized materials and machines are used throughout industry. Processing does
not require darkroom conditions. The resulting print is an exact copy of the original. Repro-
duction of engineering drawings, and the copying of all kinds of records, reports, and office
forms represent important markets for Ozalid products. Newly developed diazo sensitized
paper and aluminum base plates for offset duplicating have opened up a potentially large litho-
graphic market and a new line of products is being promoted in the rapidly expanding field of
visual education. The Division has developed a new compact inexpensive printer-developer which
went into production in October, 1956. Additional models are scheduled for introduction in 1957.

Ozalid products account for about 30% of total sales in the diazo reproduction market, in-
cluding both moist and dry processes, and an estimated 50% of sales in the dry development
market in which the Ozalid Division is the industry leader. The balance of the dry market is
shared by some 30 competitors. This Division is the largest producer of white print machines
for diazo reproduction purposes.

_The Ozalid Division has its own sales force, with sales branches in 15 major cities in the
United States, and also markets its products through a nation-wide organization of distributors
and agents in areas not serviced by sales branches.

RECENT DEVELOPMENTS

The Company in recent years has made large expenditures for facilities for the production

of new products and the integration and expansion of facilities for production of existing
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products. During the ten years ended December 31, 1955, gross expenditures for all purposes have
totaled approximately $65,221,000, as follows:

1946 oo $ 6,488,000 L ) $ 5,813,000
1947 i 6,388,000 1952 . i 4,437,000
1948, ..o 7,664,000 1953, i 4,014,000
1949 . i 8,206,000 1954, i 4,473,000
1950, ... iviiiiieeee 4,710,000 1955, i 13,028,000

The most important projects completed in the past five years include a high pressure
acetylene chemical plant at Calvert City, Kentucky; a chlorine caustic plant and a nonylphenol
plant at Linden, New Jersey, which improve the raw material position of the Company ; a central
distillation unit at Linden, New Jersey, which expands distillation capacity and improves costs;
and a large central shipping warehouse at Linden, New Jersey, which permits consolidation of
warehousing operations formerly conducted at New York City and Philadelphia.

A modern finished goods warehouse with facilities for cold storage of sensitized goods
and plant additions and facilities for the preparation of dye and organic chemicals used in color
film manufacture have been completed within the last year at Binghamton, New York. Also,
a combination finished goods warehouse and paper-converting building was recently completed
at Johnson City, New York.

Most important projects now in construction include the expansion of facilities for the manu-
facture of chemical intermediates, surface active agents and detergents and the construction of
an ethylene oxide-ethylene glycol plant at Linden, New Jersey. The ethylene oxide will be used
by the Company as a basic raw material for production of detergents, emulsifiers and wetting
agents. The glycol will be for general sale. A plant, now under construction at Calvert City,
Kentucky, and due to go on stream early in 1957, will also manufacture surface active agents and
detergents to supply the midwest market.

A site has been purchased recently in Vestal, New York, upon which will be constructed
an Ozalid machine manufacturing plant.

Capital expenditures for 1956 are estimated at $10,000,000, and it is anticipated that capital
expenditures for 1957 will be approximately $15,000,000. The Company does not anticipate that
any new financing will be required to finance such expenditures. Additional expenditures are
under consideration, but have not been authorized, which might involve the borrowing of up
to $15,000,000.

PROPERTIES

The Company owns and oi)erates the following plants:
Dyestuff and Chemical Division
Linden Plant

This plant is located on 123.5 acres in Linden, New Jersey. It consists of 42 major build-
ings and considerable outdoor and tankage equipment which, along with roadways, railroads
and yard area, occupy 67 acres. Parking for automobiles occupies another 7 acres, leaving 49.5 acres
of unimproved meadow land. There are 2 miles of paved roads, 1.5 miles of unpaved roads, and
3.3 miles of railroad track. The plant is served by the Central Railroad of New Jersey. The
buildings are mostly of brick and steel or reinforced concrete construction.

The plant is equipped to manufacture dyes, intermediates, fine chemicals, surface active
agents, carbonyl iron powder, chlorine, sodium hypochlorite, muriatic acid, caustic soda and
caustic potash. The plant also has research and development facilities.

The plant generates all its own steam requirements and part of its electric power. A salt
water pumping station is located on adjacent land, which is occupied under a long term lease.
Fresh water is supplied by Elizabethtown Water Company.

9
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Rensselaer Plant

This plant is located on a plot of 94.69 acres at Rensselaer, New York. It consists of 24
major buildings which occupy approximately 7 acres, the balance of the land being roadways,
parking lots, railroad sidings, storage areas and approximately 50 acres of unimproved land.
The buildings are mostly of brick and reinforced concrete construction.

The plant is equipped to manufacture dyes, intermediates and chemicals. The plant also
has research and development facilities.

The plant generates all of its steam but purchases its requirements of electric power. Water
is supplied through a filter plant pumping water from the Hudson River and the plant is served
by the New York Central Railroad.

Calvert City Plant

This plant is located on a plot of 55 acres at Calvert City, Kentucky. The developed plant
area comprises about 13 acres, the balance being usable open level farm land. The plant
consists of 6 major buildings and 4 minor buildings. The buildings are of cinder block or of
corrugated cement-asbestos board and steel construction. The plant is equipped with processing
machinery for the manufacture of acetylene-based chemicals, the equipment being mainly
installed in two major open refinery-type structures. Tankage includes about 500,000 gallons
in 15 tanks. The steam requirements are generated in a 60,000 pound per hour boiler.

Electric power is purchased from the Tennessee Valley Authority. River water, potable
water, natural gas and a number of chemical raw materials are delivered via pipe lines under
long term agreements. The plant has waste water treatment and disposal facilities. It is served
by the Illinois Central Railroad and has 3,000 feet of trackage on three spurs.

Ansco Division
Binghamton Plant

This plant, with the Division’s administrative offices, occupies approximately 48 acres in
Binghamton, New York. Some 70 buildings, mainly of brick and reinforced concrete construction,
equipped for the casting of film base, the production of sensitized film and paper and the manu-
facture of cameras and photographic accessory items, occupy 11.37 acres. The Division recently
completed construction of a finished goods warehouse equipped for cold storage of sensitized
goods and facilities for preparation of dye and organic chemicals used in color film manufacture.
The facilities also include deep wells for water supply, steam and power generation plants, ware-
houses, administration buildings, and research and development facilities with experimental
manufacturing equipment. The plant is served by the Erie Railroad. Water is also supplied
to the plant by the City of Binghamton.

O:zalid Division
Johnson City Plant

This plant, with the Division’s administrative offices, is located in Johnson City, New
York, on about four acres and consists of three main plant buildings and several smaller build-
ings. These structures occupy about half of the land area and include two large modern,
air-conditioned buildings, of steel construction, with glazed brick exterior finish. These buildings
are equipped for paper coating and paper converting and include raw paper storage facilities.
The third main plant building, housing all machine manufacturing operations, is of masonry
and timber construction in excellent repair, and connected by tunnels to the new and more
modern structures. This building is scheduled for use as a warehouse upon completion of a
modern integrated warehouse and machine manufacturing building on property recently acquired
in the nearby town of Vestal, New York. The smaller buildings of cinder block construction
are used to house facilities for manufacture of paper base lithographic plates and specialty
products. The plant is served by the Delaware, Lackawanna and Western Railroad and receives
its water supply from the Village of Johnson City.
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Miscellaneous Properties Owned by the Company

The Company owns a Research Laboratory located at Easton, Pennsylvania, consisting of
a five-story steel and concrete building and equipped to conduct research operations.

The Company also owns 234 acres of land in Union, New Jersey, on which is located a color
film processing laboratory, and a branch sales office in Hollywood, California. The Company
owns 173 acres of land in suburban Binghamton, New York, equipped with swimming and
boating facilities for employee recreation. Negotiations for the purchase of 19.55 acres of
land with approximately 6,000 feet of railroad track located adjacent to the Linden plant are
nearing completion.

General Dyestuff Realty Co., Inc. owns properties located at Philadelphia, Pennsylvania;
Providence, Rhode Island; Charlotte, North Carolina; and Chattanooga, Tennessee. These
properties, which are leased to the Dyestuff and Chemical Division, serve as branch sales offices,
warehouses and laboratories.

Collway Colors Incorporated owns and operates a plant for the manufacture of dry colors
located in Paterson, New Jersey. The plant consists of three brick buildings, one and two stories
in height on an irregular plot approximately 300 by 108 feet.

Ansco of Canada Limited owns twelve acres of unimproved land in Toronto, Canada, adjacent
to the Canadian branch sales office and warehouse.

Properties Leased by the Company

The Company leases approximately 12,031 square feet of office space at 230 Park Avenue,
New York, in which are located the executive offices of the Company.

The Company also leases four floors containing in the aggregate approximately 98,000 square
feet of space at 435 Hudson Street, New York, in which is housed the head office of the Dyestuff
and Chemical Division and which includes laboratory facilities and sales and general administrative
offices.

Sales offices and branch warehouses are maintained in various principal cities in the United
States in leased space.

EMPLOYEE RELATIONS

As of August 31, 1956, the Company had 8,587 employees, of which 4,058 were employed
on a salary basis and 4,529 were employed on an hourly basis. The total annual payroll of the
Company in 1955 was $41,849,187.

Employee relations at the. various locations of the Company are satisfactory. The last
material work stoppage experienced by the Company occurred in January, 1956, at Linden,
New Jersey. The strike, which lasted five days, ended in an agreement for a two-year contract.

There are, as of August 31, 1956, 20 unions with which the Company has labor contracts,
representing 4,959 of the employees of the Company. With the exception of employees of one
subsidiary, the employees of all of the Company’s manufacturing operations are represented
by labor unions. There is no organization of exempt salaried, professional, technical, sales or
supervisory personnel.

Effective January 1, 1944, the Company adopted a Retirement Plan for which all employees,
including officers of the Company, are eligible after reaching age 25 and completing two years
of service. As of December 31, 1955, there were 6,103 employees covered by the Plan. The funds
paid into the Plan are held in trust under an agreement with Bankers Trust Company, New York,
as Trustee. The general administration of the Plan is under the direction of a Retirement Board
appointed by the Board of Directors of the Company. The Plan is contributory for both em-
ployer and employce, the-annual cost of which in 1955 to the Company was $975,532. As of
August 31, 1956, 325 retired employees were receiving or were eligible to receive retirement
allowances. Total payments to retired employees in 1955 amounted to $82,977.
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In addition to the payments to the Retirement Plan, the Company, together with its
employees, contributes to the support of group life insurance plans and group hospital, surgical
and medical programs. In 1955, the Company adopted a contributory hospital-surgical medical
catastrophe plan for its full-time management employees.

The Company has an Executive Incentive Compensation Plan which became effective
in 1955. This Plan provides for incentive compensation awards to full-time management
employees as well as special awards for all employees. Incentive compensation awards totaling
$151,428 were made to 123 employees and special awards of $10,250 were made to six employees
after the first year of operation of the Plan.

MANAGEMENT

The directors and executive officers of the Company are as follows:

Name

John H. Hilldring
Francis A. Gibbons
Philip M. Dinkins

Leopold F. Eckler
Walter A. Hensel
James Forrestal
Matthew M. Gouger

Chandler T. White
Sumner H. Williams

Arthur J. Young
Albert E. Hendershot
C. Joseph Hyland
Norman Biltz

Elmer H. Bobst

John M. Budinger
Lucius D. Clay
Melvin C. Eaton
Horace C. Flanigan

Robert Heller
Thomas A. Morgan

Winston Paul

Arthur E. Pettit

G. Schuyler Tarbell, Jr.

Robert R, Williams

Positions and Offices
President, Member of the Executive Committee and
Director

Executive Vice President, Member of the Finance Com-
mittee and Retirement Board and Director

Vice President-General Manager—Dyestuff and
Chemical Division and Director

Vice President-General Manager—Ansco Division
Vice President-General Manager—Ozalid Division
Vice President and Director

Vice President and Director of Personnel Relations
and Member of the Retirement Board

Vice President—Trade Relations

Vice President and Assistant General Manager—
Dyestuff and Chemical Division
Controller

Treasurer
Secretary
Director

Member of the Executive Committee and Research
Committee and Director

Member of the Finance Committee and Director
Director
Member of the Finance Committee and Director

Member of the Executive Committee and Finance
Committee and Director

Member of the Research Committee and Director

Member of the Executive Committee and Retirement
Board and Director

Member of the Executive Committee, Finance Committee
and Retirement Board and Director

Member of the Executive Committee and Finance
Committee and Director

Member of the Executive Committee, Finance Committee
and Retirement Board and Director

Member of the Research Committee and Director
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Philip M. Dinkins was elected Vice President on May 25, 1955. For more than five years
prior to February 1, 1955, he was President of Jefferson Chemical Company. Between February
1, and May 25, 1955, he was retired from active business.

Leopold F. Eckler was elected Vice President on March 2, 1955. For more than five years
prior to March 2, 1955, he was employed by Celanese Corporation, much of the time as General
Manager of the Plastics Division.

In all other cases, the executive officers named above were employed by the Company or
General Dyestuff Corporation for at least five years prior to December 31, 1955.

Remuneration

The following table sets forth the aggregate remuneration paid by the Company during 1955
to (1) each director, and each of the three highest paid officers, of the Company whose aggregate
direct remuneration exceeded $30,000 and (2) all directors and officers of the Company as a
group and, as well, the amounts paid by the Company for the benefit of each person under the
Company’s Pension Plan and Group Life Insurance Plan and the annual benefits estimated to
be payable to such persons under the Pension Plan at the normal retirement date:

Premiums Paid

Capacities Under Pension Estimated
in which, Aggregate Planor Annual
Remuneration Direct Group Life Benefits Under
Name Was Received Remuneration Insurance Plan  Pension Plan
John H. Hilldring President $ 63,750 $3,050 $ 5,968
Francis A. Gibbons Senior Vice President 42,500 1,805 12,480
James Forrestal Vice President—
Ansco-Ozalid 45,000 2,344 7,331
Sumner H. Williams Vice President and

General Sales
Manager Dyestuff

and Chemical Division 68,497 2,052 12,480
J. C. Franklin* Vice President—

Operations, Dyestuff

and Chemical Division 41,000 748 *

Total for all Executive
Officers and Directors
as a Group : 448 264 16,081 74,641

* J. C. Franklin resigned June 1, 1955.

The amounts shown in the last column are estimates based on continued employment at
present compensation to normal retirement age.

The foregoing table includes directors’ fees. It does not include remuneration in the amount
of $65,300 for legal services paid to Winthrop, Stimson, Putnam & Roberts, of which firm
Arthur E. Pettit is a member.

Employment Contracts '

The President has a contract with the Company which provides for his employment as
President and chief execiitive officer until April 9, 1957 at an annual salary of $70,000 and as a
consultant on management problems until April 9, 1964 at an annual rate of $15,000 for the
first six years and $10,000 for the seventh year, such payments to continue in the event of his
death or disability prior to April 9, 1964.

Four Vice Presidents have employment contracts expiring in 1958 at rates ranging from
$23,500 to $45,000 per annum and two Vice Presidents have employment contracts expiring in
1959 at annual rates of $30,000 and $35,000. Oue oi these contracts provides for employment
as consultant for an additional four years at an annual rate of $10,000 in the event the contract
is not renewed.
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PRINCIPAL HOLDERS OF EQUITY SECURITIES

At October 31, 1956

Type of Amount Percent
Name and Address Title of Class Ownership Owned of Class
The Attorney General
of the United States Common A Of Record and
Washington, D. C. Shares Beneficially 540,894 shares  91.25%*
The Attorney General
of the United States Common B Of Record and .
Washington, D. C. Shares Beneficially 2,050,000 shares 100%*

* The Attorney General has advised the Company that a maximum of 70,344 Common A
Shares and 316,500 Common B Shares may be subject to claims of stockholders of I. G. Chemie
who are now parties to a suit for the return of such shares under Section 9(a) of the Trading with
the Enemy Act, Civil Action No. 4360-48, pending in the United States District Court for the
District of Columbia. Such stockholders may also contend that their aforesaid suit subjects
additional shares to their claim. In the opinion of the Attorney General, however, this is not so
and the pending claims do not extend to more than the number of shares referred to above as the
maximum subject to claim. In the opinion of the Attorney General, he has the right to sell all or
any part of the remaining shares.

STATUS OF THE COMPANY UNDER THE TRADING WITH THE ENEMY ACT

By virtue of the issuance of Vesting Orders Nos. 5, 248, 907, 10833, 15838, 17007, 17676 and
18112, and other actions taken pursuant to the Trading with the Enemy Act, and Executive
Orders 9095, as amended, and 9788, the Attorney General owns 540,894 of the outstanding
Common A Shares and 2,050,000 (all) of the outstanding Common B Shares. The Company has
been conducting its business pursuant to the authorizations issued from time to time by the Alien
Property Custodian or the Attorney General as his successor, permitting the management to
continue the normal conduct of the business, subject, however, to the restrictions therein stated.
The latest such authorization, dated January 5, 1943, is still in force and requires specific authoriza-
tion for any transaction not in the normal course of the Company’s business, including certain
transactions specifically set forth therein.

The foregoing summaries of Vesting Orders and the authorization of the Alien Property
Custodian, his successor, the Attorney General, and the Office of Alien Property, Department of
Justice, do not purport to be complete and are subject to the full provisions thereof. The Vesting
Orders and currently effective authorization, to which reference is made for a complete statement
of the terms and conditions thereof, are filed as exhibits to the Registration Statement and the
foregoing summaries are qualified in their entirety by such reference.

The Company has received from the Director, Office of Alien Property, Department of
Justice, a letter dated January 14, 1957, as follows:

January 14, 1957

General Aniline & Film Corporation
230 Park Avenue
New York 17, N. Y.

Gentlemen :

The Attorney General holds approximately 91% of the outstanding Common A and 100% of
the outstanding Common B stock of General Aniline & Film Corporation. He intends in the near
future to invite public bids for certain of said shares. Question has been raised as to the extent of
regulatory controls under the Trading with the Enemy Act, as amended, to which the Corporation
may be subject after sale of the aforesaid shares.
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Since 1946 General Aniline & Film Corporation has been designated a key corporation pur-
suant to Section 505.10 of the Regulations of the Office of Alien Property, Department of Justice
(8 CFR 505.10). Any shares which are sold by the Attorney General will be sold to and may be
transferred only to American nationals as defined in said Regulation. To implement Section 505.10,
the undersigned, on behalf of the Attorney General, proposes to issue a special order designed to
insure that notwithstanding the issuance of any additional stock (whether presently authorized,
held in treasury or newly created) the voting stock of the Corporation owned by American
nationals in the future will bear the same ratio to total stock outstanding after such stock issuance
as the total of vested stock sold by the Attorney General bears to total stock of the Corporation
outstanding at the time said proposed special order is issued. For the purpose of carrying out the
intent of Section 505.10 and the proposed special order, it is anticipated that the proposed order
will require the Corporation to amend its Certificate of Incorporation so as to restrict to American
nationals ownership and transfer of its shares to the extent necessary to comply with the require-
ments of Section 505.10 and the proposed special order. In addition, Section 505.10 provides that
upon request of the Director, Office of Alien Property, the Corporation shall furnish a list of the
names and addresses of the holders of record of its outstanding stock which has been restricted
as aforesaid; and that each holder of record of such stock shall furnish the name and address of
the beneficial owner or owners of such stock.

It should be noted that an enterprise which is a national of a foreign country within the
meaning of Executive Orders 8389, as amended, and 9095, as amended, is subject to the exercise
of certain controls under the Trading with the Enemy Act. The term “national” as used in such
Orders, includes an enterprise in which a substantial foreign interest existed on or since a date
specified in Executive Order 8389, as amended, (which, in the case of General Aniline & Film
Corporation, is June 14, 1941). In view of such definition, an enterprise which is a national of a
foreign country may remain subject to the exercise of controls, notwithstanding the vesting and
sale of such foreign interest. However, it is the present intention of the Attorney General, upon
the sale of all or most of the aforesaid shares which the Attorney General proposes to offer, to
grant the Corporation the authority to engage in all transactions in which an enterprise not a
national of a foreign country may engage. Upon the taking of such action, authorization from
the Attorney General will no longer be necessary with respect to the conduct of the business of
the Corporation (including certain transactions which are presently prohibited without specific
authorization) except to the extent that authorization might be required in the case of an enter-
prise not a national of a foreign country. :

You may, if you desire, use this letter in any registration statement or prospectus in connection
with the sale of stock in the Corporation held by the Attorney General.

Sincerely yours,

For the Attorney General

Darras S. TowNSEND

.......................................................

Dallas S. Townsend

Assistant Attorney General
Director, Office of Alien Property

+ DESCRIPTION OF CAPITAL STOCK

The following statements are summaries of certain provisions of the Certificate of Incorpora-
tion of the Company, as amended, a copy of which has been filed as an exhibit to the Registration
Statement, and such statements are qualified in their entirety by reference thereto. The out-
standing Common A Shares and Common B Shares are not liable to further calls or to assess-
ment by the Company. ’

The Certificate of Incorporation provides in effect that each holder of Common A Shares and
each holder of Common B Shares shall be entitled to one vote for each share of which he is the
record owner ; that no change affecting Common A Shares shall be made against the adverse vote

15

G-I_EPA0018902



of 25% of the outstanding Common A Shares; that for each $1, or fraction thereof, of dividends,
declared and paid on each Common A Share, dividends of 10¢, or fraction thereof, shall be declared
and paid on each Common B Share, and no dividend shall be declared and paid on either the
Common A Shares or Common B Shares, unless at the same time dividends are declared and paid
on both the Common A Shares and Common B Shares; and that, in case of liquidation or dissolu-
tion, the Common A Shares shall first receive not in excess of $75 per share and the remainder
of the assets available for distribution shall be distributed in equal parts, per share, to the holders
of the outstanding Common A Shares and Common B Shares.

The Certificate of Incorporation further provides that Common A Shares not reserved for
conversion (the conversion privilege having expired December 31, 1938) may be issued from
time to time upon such terms and conditions and for such legal consideration as the Board of
Directors may, from time to time, determine, and neither the holders of Common A Shares nor
the holders of Common B Shares shall have any preemptive rights to subscribe for such remaining
Common A Shares. :

The Certificate of Incorporation further provides that Common A Shares may be redeemable
in whole, or from time to time, in part, at the market price for such Common A Shares as shown
by the average quotations for such shares on any recognized stock exchange during the 30 days
next preceding such call for redemption but in no event at less than $110 per share, either at
the option of the Company or by operation of a sinking fund, and may be exchangeable for or
convertible into stock of any other class or classes on such terms, as may be fixed by the Board
of Directors not inconsistent with the provisions of the Certificate of Incorporation. (The Common
A Shares are not now listed on any recognized stock exchange.)

The Certificate of Incorporation further provides that neither the increase of the number of
Common A Shares, nor the increase of the number of Common B Shares, authorized thereby to be
issued (namely 3,000,000 shares of each) shall be authorized thereafter without a corresponding
authorization of increase of the other; and that, in the event of the increase of the authorized
number of Common B Shares, each holder of Common B Shares shall have the option to acquire
the same number of additional shares in the ratio which the percentage of his shareholdings of the
total issued and outstanding Common B Shares bears to the number of additional shares authorized
to be issued, at $1 per share; provided that at no time shall there be issued Common B Shares
(in addition to the original 3,000,000 shares) in excess of the number of Common A Shares out-
standing at the time of such proposed new issue, the Company being empowered after 3,000,000
Common A Shares and 3,000,000 Common B Shares have been issued, to issue additional Com-
mon B Shares, if however, at the same time the same number of Common A Shares are issued.

In 1946, the Company was designated a “key corporation” pursuant to the Regulations of the
Office of Alien Property under which stock in “key corporations” acquired and sold by the Attorney
General must be restricted as to ownership and transferability to “American nationals” as defined
in such Regulations. To implement such Regulations, the Attorney General proposes to issue a
Special Order which will prohibit the following transactions except as specifically authorized by
the Director, Office of Alien Property:

(a) the issuance of any “vested stock” (as defined in the Regulations) or the transfer of
any such stock, or any interest therein, to any person or organization not an American national,
except under the limited conditions provided in the Regulations;

(b) the issuance of any stock of the Company not presently outstanding (whether
presently authorized, held in treasury or newly created stock) unless the same conditions,
prohibitions and restrictions as are imposed on vested stock are imposed on a sufficient
number of shares of the stock to be issued to insure that the then existing proportion of
voting power represented by the total restricted stock (as defined in such Special Order) in
relation to the total outstanding stock of the Company will not be reduced;

(¢) any merger, consolidation, reorganization, or any other corporate action which
eliminates in whole or in part any restricted stock of the Company; and
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(d) the sale, exchange, lease, mortgage or other disposition of all or substantially all of
the property or assets of the Company or any operating division thereof, including property
or assets hereafter acquired, to any person who is not an American national and who does
not expressly agree in writing that any future sale, exchange, lease, mortgage or other
disposition by such person of said property or assets shall be subject to the same conditions
and restrictions as are imposed upon the Company under this sub-paragraph (d).

The Special Order will also require the Company to amend its Certificate of Incorporation to
include therein, in such form as shall be approved by the Director, Office of Alien Property, a
prohibition or restriction against each of the transactions referred to above and will provide that,
except as specifically authorized by the Director, Office of Alien Property, the Company shall
not at any time amend its Certificate of Incorporation so as to delete therefrom any prohibition
or restriction imposed by or pursuant to such order. It is contemplated that a special meeting of
stockholders will be held for the purpose of effecting such amendment prior to the date of delivery
of the shares offered hereby. A draft of the proposed Certificate of Amendment of the Certificate
of Incorporation is filed as an exhibit to the Registration Statement, to which reference is hereby
made.

As used herein, the‘tervm “vested stock” means, in effect, shares of stock in the Company
vested by the Alien Property Custodian or the Attorney General and sold by the Attorney General,
and also includes all shares of stock of the Company received by the Attorney General in pay-
ment for vested shares of General Dyestuff Corporation and any shares issued and exchanged
for vested stock or issued by way of stock dividend thereon or split-up thereof or shares acquired
pursuant to any rights or warrants accruing to the holders of vested stock notwithstanding any
recapitalization, consolidation, merger or reclassification.

As used herein, the term “restricted stock” means, in effect, vested stock and any other stock
of the Company which is required to be restricted pursuant to the provisions of sub-paragraph
(b) above.

As used herein, the term “American nationals” means, in effect, United States citizens and
business enterprises organized under the laws of the United States or a state or territory thereof
and controlled at least to the extent of 75% by United States citizens,

A copy of the form of certification to accompany requests for the issuance or transfer of
restricted stock is filed as an exhibit to the Registration Statement, to which reference is hereby
made.

At October 31, 1956, earned surplus in the amount of $64,084,758 was restricted as to
payment of cash dividends under the loan agreements referred to in Note 7 to the Financial
Statements herein, to which reference is hereby made.

On September 19, 1956, the Board of Directors of the Company approved a proposed retire-
ment of treasury shares and a proposed amendment to the Certificate of Incorporation and called
a special meeting of stockholders to take action thereon. The proposed amendment to the
Certificate of Incorporation would have authorized 3,190,969 shares of new Class A Common Stock
and 5,000,000 shares of new Class' B Common Stock with a par value of $10 each and would have
reclassified each of the 592,742.1 outstanding Common A Shares into 4 shares of new Class A
Common Stock and each of the 2,050,000 Common B Shares into 4/10ths of a share of new Class A
Common Stock. The new, Class A Common Stock, which would have been freely transferable,
would have been convertible on a share for share basis into new Class B Common Stock, which
would have been restricted as to ownership and transferability to American nationals. Except
for these differences, both classes of new Common Stock would have been identical. The Attorney
General has been enjoined by the United States District Court for the District of Columbia from
voting shares vested from 1. G. Chemie in favor of the proposed amendment and the special meeting
of stockholders has been adjourned to February 20, 1957. In the event of any change in the
situation relating to the above proposals prior to the time fixed for the submission of bids for the
shares offered hereby, the Registration Statement will be appropriately amended to reflect such
change.
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TERMS OF OFFERING

The Company is not selling any stock and will receive no part of the net proceeds from
the sale of the shares being offered by the Attorney General of the United States.

The Attorney General proposes to sell as an entirety the shares offered hereby under sealed
bids at public sale to the highest qualified bidder. The general plan of sale and the Terms and
Conditions of the offering are described in an Announcement With Respect to 426,988 Common A
Shares and 1,537,500 Common B Shares of General Aniline & Film Corporation, and in a State-
ment of Terms and Conditions, issued by the Attorney General. The Announcement, and the
Statement of Terms and Conditions, together with the Questionnaire for Prospective Bidders,
and the Form of Bid (including the forms of Purchase Agreement and Agreement with the Com-
pany) on which bids must be submitted, are filed as exhibits to the Registration Statement and
should be examined by prospective bidders. Copies of each of the above-mentioned documents
may be obtained in reasonable quantities from the Office of Alien Property, Department of
Justice, 101 Indiana Avenue, N-W., Washington 25, D. C.

LITIGATION

There are no material pending legal proceedings to which the Company or any of its subsidi-
aries is a party or of which any of their property is the subject.

COUNSEL

Legal matters in connection with the securities offered hereby will be passed upon for the
prospective bidders by Messrs. Simpson Thacher & Bartlett, 120 Broadway, New York 5, New
York and for the Company by Messrs. Winthrop, Stimson, Putnam & Roberts, 40 Wall Street,
New York 5, New York.

EXPERTS

The financial statements and schedules included herein and in the Registration Statement
for the three years and eight months ended August 31, 1956, the information for the ten years
and eight months ended August 31, 1956 set forth under the caption “Summary of Earnings”
and the information set forth under the caption “Historical Financial Information” have been
included herein and in the Registration Statement in reliance upon the certificate and letters of
opinion of Arthur Andersen & Co., independent public accountants, and upon the authority of
said firm as experts in making such certificate and letters of opinion.
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CERTIFICATE OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders and Board of Directors,
General Aniline & Film Corporation:

We have examined the consolidated balance sheet of General Aniline & Film Corporation
(a Delaware corporation) and subsidiary companies as of August 31, 1956, and the related
statements of consolidated profit and loss and earned surplus for the three years and eight
months then ended. Our examination was made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting records and such other auditing
procedures as we considered necessary in the circumstances.

In our opinion, the accompanying consolidated balance sheet and related statements of con-
solidated profit and loss and earned surplus present fairly the financial position of the Company
and its subsidiaries as of August 31, 1956, and the results of their operations for the three years
and eight months then ended, and were prepared in conformity with generally accepted account-
ing principles consistently applied during the period.

We have also examined the summary of earnings of the Company and subsidiary companies
included under the caption “Summary of Earnings” for the ten years and eight months ended
August 31, 1956. In our opinion, the “Summary of Earnings” presents fairly the results. of
operations of the companies for the ten years and eight months ended August 31, 1956.

™ -
o

o ( o /.I
ARTHUR ANDERSEN & Co.

New York, N. Y., ;
October 17, 1956. ‘\
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GENERAL ANILINE & FILM CORPORATION
AND SUBSIDIARY COMPANIES

Consolidated Balance Sheets—August 31, 1956 and October 31, 1956

October 31,
1956
(Unaudited)

$ 9,546,159
20,127,951

15,625,076
930,631
(223,374)

11,476,437
19,981,060
17,273,274

$ 94,737,214

$ 1,357,660
1,007,750
106,283

$ 2,471,693

$ 446,318
30,945
83,052

$ 560,315

$ 2,147,728
32,444,084
63,466,348

5,804,421

August 31,
1956
ASSETS
Current Asset®:
7 A $ 9,017,843
U. S. Government and other securities, at the lower of cost or market (quoted
market value, $20,450,790 at August 31, and $20,148,488 at October 31)...... 20,450,790
Receivables—
10 S P 14,013,063
[0 13573 903,304
Less—Reserve for doubtful accounts ...........c.cciiiiiiiiiiieennnnnnnns (197,412)
Inventories, at the lower of average cost or market (Note 3)—
Raw materials and supplies .........ouieiiiieiiiiiiiiiiiii i 12,235,798
BT 2 0 U ot Y- J PN 19,954,434
Finished 00ds . ..vviniiiiiiiiii it ettt e 18,166,179
Total current assets .......euveveneeannonernnnecennannnenans $ 94,543,999
Prepaid Expenses and Deferred Charges:
Prepaid inSUrance, taxes, €1C. «...vurouetueanrreeruennerueanreaereeneannnns $ 1,753,355
Deferred toOling COSt v uvvuunnir ettt iiieier e e eternnnaanerienenannnnns 1,044,708
Leasehold improvements (Note 4) .....oiuuiiitiiiieiiienniineannnns 104,109
$ 2,902,172
Investments:
Marketable securities deposited under Workmen's Compensation Law, at lower
Of COSt OF MATKEt L. \vutt ittt ettt it et et ii e $ 449,322
Investment in common stock of I. G. Chemie ............coiiiiiiinnian. 30,945
[0 73 T3 PN 83,052
$ 563,319
Property, Plant and Equipment, at cost (Note 4):
Land and land improvements .... P e $2,028,806
Buildings and building equipment 31,938,920
Machinery and equipment ........viuieeinannnn... 62,875,165
Construction N PrOGLESS «.vutuuereeserurninesiniateaseensneacnnereneenns 5,723,916
$102,566,807
Less—Reserves for depreciation ......uoiuuieeitieeniiiaionsreannianninnnns 40,406,151

$103,862,581
41,124,969

$ 62,160,656

$ 62,737,612

Patents, Trade-Marks and Formulas, at nominal value ...............cco.onus. $ 1

$160,170,147

$160,506,835

The accompanying notes to financial statements are an integral part of these balance sheets.
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GENERAL ANILINE & FILM CORPORATION
AND SUBSIDIARY COMPANIES

Consolidated Balance Sheets—August 31, 1956 and October 31, 1956

August 31,
1956

LIABILITIES

October 31,
1956
(Unaudited)

Current Liabilities:

Current maturities of long-term debt
Accounts payable—

$ 1,500,000

$ 1,500,000

3,934,489
735,491

2,320,213
294,896
631,571
637,683
586,634
700,854

5,591,760

Trade ..vvviiiiiiiiiiiiriiiiananienennns 4,553,048
[ T3 O 1,100,137
Accrued expenses—
Payroll coveiiniiiiniiiieii i e 1,872,556
B TS Y O 456,937
Taxes, other than Federal taxes on income ..........cciviiviiiieeerinons. 641,548
Other ..vevievvnceniranrananns e e e e 529,200
Taxes withheld at SOULCE ... vt vttt it ettt it e innaennn 746,802
Reserves for workmen’s compensation self-insurance, etc. ................... 642,357
Reserve for Federal taxes on income (Note 5) .......ccvieviiinevnnnnennns 5,458,490
Total current liabilities ......ouvieiiieieiniiieennennininennenes $ 17,501,075

$ 16,933,591

Long-Term Debt (Current maturities shown above):

2.95% note payable, due June 1, 1967 (annual prepayments of $1,000,000 from

1938 t0 1966, INCIUSIVE) .. v.'vve ittt it ie et tet it e rannananns $ 13,500,000
3%% notes payable, due March 1, 1972 (annual prepayments of $500,000 from

1958 to 1960, inclusive, $1,000,000 from 1961 to 1964, inclusive, and $1,250,000

$ 13,500,000

19,500,000

$ 33,000,000

from 1965 to 1971, inclusive) .......ouiiiiiiiiniiiiiieiiiiiiiineeas 19,500,000
$ 33,000,000
Total Habilities .. vvvuvevrrseenneeeneronnersneaneosensonanneannns $ 50,501,075

$ 49,933,591

Capital Stock and Surplus:

' Capital stock (Note 6)—
Common A Shares of no par value, stated at $25 per share, authorized
3,000,000 shares, issued 594,786 shares (preference on liquidation $75 per

share or $44,455,655 on 592,742.1 shares outstanding) .................... $ 14,869,650 $ 14,869,650
Common B Shares at $1 par value, authorized and issued 3,000,000 shares.. . 3,000,000 3,000,000
Capital surplus (no change during period) ............... .o, 12,902,432 12,902,432
Earned surplus ($63,903,924 at August 31, and $64,084,758 at October 31 was
restricted as to payment of dividends under loan agreement) (Note 7) ...... 79,963,342 80,867,514
$110,735,424 $111,639,596
Deduct—Stock held in treasury—
Common A Shares 2,043.9 shares, at COSt v.vvevnriirriiiiirienrerninnnnns $ 116,352 $ 116,352 -
Common B Shares 950,000 shares, at par value of $1 per share (cost
$1,900,000) 1 ititiii i e e, 950,000 950,000

i $ 1,066,352

$ 1,066,352

Total capital stock and surplus .....oovvievevnii i, $109,669,072 $110,573,244
$160,170,147 $160,506,835

The accompanying notes to financial statements are an integral part of these balance sheets.
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Statements of Consolidated Profit and Loss

For the Three Years and Eight Months Ended August 31, 1956

and the Two Months Ended October 31, 1956

Net sales ...cevvveeiiananannnn.
Cost of goods sold (Note 3) ....

Gross profit ........ e

Operating expenses:
Distribution and selling expenses
Research and development ex-
DEMSES .« evvvnnrnnranernnnans
Administrative and general ex-
DEMSES +evurveeruaconnnnoren
Provision for doubtful accounts

Operating profit ........

Other deductions (income):

Interest on borrowed capital ...
Sales discounts ...............
Income from securities (net)...
Income from royalties.........
Purchase discounts ...........
Miscellaneous (net) ..........

Profit before Federal and
state taxes on income. .

Provision for taxes on income:

Federal normal and surtax.....
State ... e

Net profit .......ccouun .

~r

The accompanying notes to financial statements are an integral part of these statements.

Year Ended December 31 Two
Eight Months
Months Ended
Ended October 31,
August 31, 1956
1953 1956 (Unaudited)
(Note 9) 1954 1955 (Note 13) (Note 13)
$109,600,217 $104,964,134 $121,247,877 $85,264,939 $23,299,272
75,343,968 70,974,777 81,430,486 57,328,147 16,080,226
$ 34,256,249 $ 33,989,357 $ 39,817,391 $27,936,792 $ 7,219,046
$ 18,236,245 $ 18,706,861 $ 20,166,294 $14,279,253 $ 3,651,000
5,189,077 5,751,855 5,796,803 3,492,118 759,817
3,171,650 3,323,185 3,467,715 2,490,768 609,536
136,376 128,205 100,963 51,144 31,105
$ 26,733,348  $ 27,910,106 $ 29,531,775 $20,313,283 $ 5,051,458
$ 7,522,901 $ 6,079,251 $ 10,285,616 $ 7,623,509 $ 2,167,588
$ 1,233,813 $ 1,207,250 $ 1,157,250 $ 764,125 $ 187,958
1,017,635 951,900 1,025,891 721,582 170,046
(559,255) (560,688) (295,297) (327,203) (81,681)
(322,623) (306,213) (461,227) (501,624) (98,253)
(260,585) (241,992) (285,521) (199,602) (45,683)
(65,809) (190,007) (86,443) (168,044) 29
$ 1,043,176 $ 860,250 $ 1,054,653 $ 289,234 $ 132416
$ 6,479,725 $ 5,219,001 $ 9,230,963 $ 7,334,275 $ 2,035,172
$ 3,380,000 $ 2,510,000 $ 4,718,000 $ 3,808,000 $ 1,053,000
250,000 190,000 296,000 253,000 78,000
$ 3,630,000 $ 2,700,000 $ 5,014,000 $ 4,061,000 $ 1,131,000
$ 2,849,725 $ 2,519,001 $ 4,216,963 $ 3,273,275 $ 904,172
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Statements of Consolidated Earned Surplus

For the Three Years and Eight Months Ended August 31, 1956

and the Two Months Ended October 31, 1956

Year Ended December 31

1953 1954 1955

Balance at Beginning of Period (Note 9) $61,088,580  $70,153,539  $72,473,104

Add: .
Earned surplus of General Dyestuff
Corporation and subsidiary (Note 2)—
Earned surplus as of
October 31, 1953 (date
of acquisition), less
$759,325 transferred to
capital stock ........ $7,164,904
Deduct — Net profit of
General Dyestuff Cor-
poration for the ten
months ended October
31, 1953 (included in
consolidated net profit

for 1953) 359,379

$6,805,525
Earned surplus of Gen-
eral Dyestuff Realty
Co., Inc,, a subsidiary,
as of December 31,
1952

................ 6,964,163 — —_

158,638

Net profit for the period

(Note 9) 2,849,725 2,519,001 4,216,963

Two
Eight Months
Months Ended
Ended October 31,
August 31, 1956
1956 (Unaudited)

$76,690,067 $79,963,342

3,273,275 904,172

$70,902,468  $72,672,540  $76,690,067

$79,963,342 $80,867,514

Deduct:
Dividends —
Common A Shares—$1.00 per share
in 1953 and $0.25 in 1954..........
Common B shares—$0.10 per share in
1953 and $0.025 in 1954 ..........

$ 543929 $ 148186 $ —

205,000 51,250 —

$ 748929 $ 199436 $ —

Balance at End of Period (Note 7) $70,153,539  $72,473,104

$76,690,067

$79,963,342 $80,867,514

The accompanying notes to financial statements are an integral part of these statements.
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES
Notes to Financial Statements

(1) Principles of consolidation:

All subsidiaries are included in the consolidated financial statements and all are wholly owned. All inter-
company balances and items of income and expense have been eliminated. The accounts of the Company’s
Canadian subsidiary have been translated into U. S. dollars at par. The assets and results of operations
of such subsidiary are not material in relation to total consolidated assets and net profits.

The Company’s equity in the net assets of subsidiaries consolidated, as of August 31, 1956, and October 31,
1956, as shown by the books of the latter, was $2,057,875 and $2,112,400, respectively, in excess of the
investments in such subsidiaries. In consolidation these amounts have been added to earned surplus.

(2) Exchange of stock and subsequent merger with General Dyestuff Corporation:

As of October 31, 1953, the Company exchanged 65,085 of its Common A Shares for all of the capital stock
of General Dyestuff Corporation which, since 1927, had been the exclusive selling agent for dyestuffs
manufactured by the Company and its predecessor. The investment was recorded on the basis of the net
assets shown by the books of General Dyestuff Corporation as of October 31, 1953.

The earned surplus of General Dyestuff Corporation at the date of exchange of capital stock amounted to
$7,924,229. In consolidation, this amount, less the excess ($759,325) of the stated value of the Company’s
shares issued in the exchange over the par value of the outstanding shares of General Dyestuff Cor-
poration acquired, has been added to consolidated earned surplus. General Dyestuff Corporation was
merged into the Company as of June 30, 1954.

In the accompanying financial statements, the results of operations of General Dyestuff Corporation have
been included in the statement of consolidated profit and loss for the entire year 1953.

(3) Inventories:

Inventories are priced at the lower of cost or market. Cost represents, in general, average actual cost
and market represents replacement cost or net realizable value.

The following inventory amounts, based on physical inventories taken during the latter part of the periods
to August 31, 1956, were used in computing cost of sales:

December 31, $51,532,351
December 31, 48,215,989
December 31, 47,373,929
December 31, 48,748,702
August 31,1956 .oiiiiinnnnnn et ettt aaera et i, 50,356,411
October 31, 1956 Lttt e i 48,730,771

(4) Depreciation and amortization policy:

It is the policy of the companies to provide for depreciation and amortization of fixed assets generally at
straight-line rates based on the estimated service lives of the property. The ranges of depreciation rates,
generally, were as follows:

1and IMIDPrOVEMENtS .. ...vuvnneeneantanoaeeoneanesosacnnceasnsrensarsnnas 4% -10%
Buildings and building equipment ............c.iiiiiiiiiiiiiii i 2% - 7%
Machinery and . QUIPIMENt ....ueuineininiitieiiiiitirieninreotsacsesssaasens 3% -10%

Maintenance and repairs, and minor renewals and betterments are charged directly to profit and loss.
New additions and the more important renewals and betterments are capitalized.

Upon the sale or retirement of property, plant and equipment, the cost and related accumulated depreciation
are removed from the accounts; the resulting profit or loss is reflected in the statement of profit and loss.

Leasehold improvements are being amortized on a straight line basis over the terms of the respective leases.

(5) Reserve for Federal taxes on income:

Federal income tax returns of the Company are open for the years 1941 through 1955, with the years 1941
through 1949 presently under examination by the Internal Revenue Service. In the opinion of the
Company’s management, the excess, if any, of the deficiencies which may be assessed for the years
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES
Notes to Financial Statements — (Continued)

under examination and the remaining open years, over the amounts provided therefor in the accounts,
will not be material in relation to total assets or results of operations of the companies.

(6) Capital stock:

The Certificate of Incorporation of the Company, as amended, provides that in the case of liquidation or
dissolution of the Company, holders of Common A Shares shall first receive not in excess of $75 per
share of the assets available for distribution and thereafter shall participate in any remaining assets, share
for share, with holders of the Common B Shares. The aggregate of the preference on liquidation or
dissolution in respect of the 592,742.1 Common A Shares outstanding at August 31, 1956, and at October 31,
1956, was $29,637,103 in excess of the aggregate stated value of such stock. In the opinion of counsel for
the Company, there are no restrictions upon surplus growing out of the fact that the amount to which the
holders of the Common A Shares are entitled in liquidation exceeds the stated value thereof.

The Certificate of Incorporation, as amended, also provides that “for each one dollar ($1.00) or fraction
thereof, of dividends, declared and paid on each share of Common A Stock, dividends of ten (10) cents, or
fraction thereof, shall be declared and paid on each share of Common B Stock, and no dividend shall be
declared and paid on either Common A or Common B Stock, unless at the same time dividends as herein
provided are declared and paid on both Common A and Common B Stock.”

At August 31, 1956, and at October 31, 1956, title to 540,894 of the 592,742.1 Common A Shares then out-
standing and all of the Common B Shares then outstanding was vested in the Attorney General of the
United States.

(7) Dividend restriction:

The loan agreement with respect to the 314% notes payable provides, among other things, for certain
restrictions on the payment of dividends (other than dividends payable in capital stock of the Company).
In general, the restrictions limit the payment of dividends after December 31, 1950, to $1,000,000 plus
80% of consolidated net income earned subsequent to that date, less the excess of amounts paid for
redemption or retirement of capital stock of the Company subsequent to December 31, 1950, over the
net cash proceeds of sales of capital stock since that date. Also, to permit payment of dividends, and
after giving effect thereto, consolidated working capital may be not less than $50,000,000, and may be not
less than 133% of consolidated funded indebtedness, and consolidated net tangible assets may be not less
than 250% of consolidated funded indebtedness. As of August 31, 1956, and October 31, 1956, earned
surplus of $63,903,924 and $64,084,758, respectively, was restricted as to payment of dividends under the
above mentioned provisions.

The agreement relating to the 2.95% note payable also provides for restrictions on the payment of dividends,
but the amount of earned surplus so restricted is less than that shown above.

(8) Contingent liabilities and commitments:

At August 31, 1956, and at October 31, 1956, there were certain civil lawsuits and claims pending against
the Company, as a result of which, in the opinion of management, no material loss will be sustained.

The companies are obligated under long-term leases as follows:

Aggregate
Annual
Real property leases expiring in: Rental
I S e $263,000
6=10 FEATS 4.t vuunnnnensneraenanet e e etaa aairaiaaranas 210,000
B T Y s 21,000

At August 31, 1956, and’ at October 31, 1956, the Company had commitments of approximately $5,250,000
and $4,700,000, respectively, for the acquisition of property, plant and equipment.

(9) Retroactive application of direct surplus charges and credits:

Certain direct surplus charges and credits (net charge, $343,527) made in 1954 to record the liability for
vacation pay and certain other expenses as of January 1, 1954, and to adjust renegotiation and other
reserves provided in prior years, have been retroactively applied in the accompanying financial statements.
As a result of such retroactive application, the net profit tor the year 1953 shown in the accompanying
statement of consolidated profit and loss and the balance of consolidated earned surplus at the beginning
of 1953 are $108,706 and $234,821, respectively, less than the amounts previously reported to stockholders.
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General Aniline— Confidential —Proof of December 17, 1956

GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Notes to Financial Statements — (Continued)

(10) Retirement plan:

The Company adopted a retirement plan effective as of January 1, 1944, All regular employees are eligible
to join the plan upon completion of two years of service and attainment of age 25. The plan is supported
by the joint contributions of the participating employees and the companies. A participating employee
under age 65 contributes an amount equal to 2% of each year's annual compensation not in excess of
$3,000, plus 4% of each year's compensation in excess of $3,000. The companies make all other contribu-
tions necessary, as determined by actuarial computation, to provide the benefits under the plan.

The companies’ contributions to the plan, for the three years and eight months ended August 31, 1956, and
for the two months ended October 31, 1956, were as follows: 1953, $1,111,569; 1954, $741,099; 1955, $975,532;
eight months ended August 31, 1956, $651,684; two months ended October 31, 1956, $163,930. Funding
of past service costs was completed in 1953 with a payment in that year of $82,738.

(11) Executive incentive compensation plan:

The Company has an incentive compensation plan which provides that, in its discretion, the Board of
Directors may credit to the incentive compensation fund as soon as practicable after the close of each
calendar year, an amount equal to 6% of the excess (if any) of adjusted consolidated net profit before
taxes over 6% of the consolidated net worth at the beginning of the year for which the computation is
being made. Awards from such fund are granted by the Board of Directors and are generally payable
50% in the year of award and the balance in installments over a period of two to four years as determined
by the Board of Directors. The amount set aside for the incentive compensation fund for the calendar
year 1955, the first year of the plan’s operation, was $168,254. This amount was provided for in the

accounts in 1956.

(12) Supplementary profit and loss information:

Charged Directly to Profit and Loss

Twa
Eight Months
Months Ended
Years Ended December 31 Ended October 31,
August 31, 1956
1953 1954 1955 1956 (Unaudited)
Maintenance and repairs ..... $6,317,938 $6,054,202  $6,758,928 $4,994,991 $1,251,220
Depreciation and amortization
of fixed assets ............ 3,819,064 3,873,097 4,063,723 3,045,239 786,543
Amortization of leasehold im-
provements .......eveennn- 87,496 111,029 95,150 64,453 5,544
Taxes, other than income and
excess profits taxes:
Social security and unem-
o;fll:yment . y ............ 969,478 976,185 989,725 794,531 113,323
Real taté and personal
;arop:xs't; ........ p ....... 848,323 864,378 915,318 642,537 158,963
Other ..vvvveeveerneinnnns 163,390 136,997 171,443 144,458 24,710
Management and service con-
tract fees ......oiiiiiannn None None None None None
Rents ..... e iiiiiiiaaeaes 549,748 588,493 643,129 469,415 119,735
Royalties ...ceveuvnnievannen 92,311 70,221 47,140 26,267 23,036

The above amounts were charged directly to profit and loss in the respective periods. Segregation between
charges to cost of goods sold and to expenses is not practicable.

(13) Profit and loss for interim periods in 1956:

The figures for th2 eight months ended August 31, 1956, and for the two months ended October 31, 1956,
do not necessarily furnish a basis for estimating the results of operations for the full year 1956,
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

ltem 22. Marketing Arrangements.

None.

Item 23. Other Exp of I ce and Distribution.

The Attorney General of the United States will reimburse the Company for the
following estimated expenses:

Registration fee under Securities Act of 1983 == . . . . . . . $11,615

“Blue Sky” fees and expenses .. ....... ... ... ... ... .. ... ...

Auditors’ fees and expenses ............. . ... ... ...,

Attorneys’ fees and disbursements—counsel for the Company. . .
Printing . ... ...

The successful bidder or bidders will be required to pay all state and federal
stock transfer taxes on the transfer of the securities from the Attorney General
of the United States.

The successful bidder or bidders will also agree to pay, in addition to the amount
of his or their bids, a certain amount (to be specified by the Attorney General of
the United States in advance of the bidding) to cover certain expenses, disbursements
and fees incurred by the Attorney General in connection with the sale of the securi-
ties, including some of those listed above. It is impossible to estimate accurately
at this time the total amount which will be so specified, but it is expected to include
fees for counsel for the prospective bidders estimated at $ together with
disbursements.

All of the foregoing (other than the registration fee) are preliminary estimates
only. The Attorney General has not examined the foregoing statement of expenses

or fees for legal, accounting and other services and has not as yet either approved

or disapproved these estimates.

Item

Item

Item

Item

Item

Item

24. Relationship with Registrant of Experts Named in Registration Statement.
None.

25. Sales to Special Parties.
None.

26. Recent Sales of Unregistered Securities.
None.

27. Subsidiaries of Registrant.
See “Description of Business” in the Prospectus.

28. Franchises and Concessions.
None.

29. Indemnification of Directors and Officers.
Section 122, Title 8 of the Delaware Code of 1953 provides as follows:
122. Specific powers

Every corporation created under the provisions of this chapter shall
have power to —
x X X

(10) Indemnify any and all of its directors or officers or former
directors or officers or any person who may have served at its request as
a director or officer of another corporation in which it owns shares of capi-
tal stock or of which it is a creditor against expenses actually and neces-
sarily incurred by them in connection with the defense of any action, suit
or proceeding in which they, or any of them, are made parties, or a party,
by reason of being or having been directors or officers or a director or
officer of the corporation, or of such other corporation, except in relation
to matters as to which any such director or officer or former director or

I
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officer or person shall be adjudged in such action, suit or proceeding to be
liable for negligence or misconduct in the performance of duty. Such
indemnification shall not be deemed exclusive of any other rights to which
those indemnified may be entitled, under any by-law, agreement, vote of
stockholders, or otherwise.

Article VII of the By-Laws of the Company, as amended, provides as follows:

ARTICLE VIIL

Limitation of Liability and Indemnification of Directors, Officers
and Certain Representatives of the Corporation.

No person shall be liable to the Corporation for any loss or damage suf-
fered by it on account of any action taken or omitted to be taken by him as a
director or officer of the Corporation in good faith, if such person (a) exercised
or used the same degree of care and skill as a prudent man would have exer-
cised or used under the circumstances in the conduct of his own affairs, or (b)
took or omitted to take such action in reliance upon advice of counsel for the
Corporation or upon statements made or information furnished by officers or
employees of the Corporation or by accountants, auditors or by other experts
employed by the Corporation which he had reasonable grounds to believe.

Each director and officer and each former director and officer of the Cor-
poration, and any person who may have served at its request as a director or
officer of another corporation in which it owns shares of capital stock or of
which it is a creditor, shall, except as hereinafter provided, be indemnified by
the Corporation against expenses actually and necessarily incurred by him in
connection with the defense of any civil or criminal action, suit or proceeding
in which he is made a party by reason of being or having been a director or
officer of the Corporation, or of such other corporation, except expenses
incurred in relation to matters as to which such director or officer or former
director or officer or person shall be adjudged in such action, suit or proceeding
to be liable for negligence or misconduct in the performance of duty.

In the event of the settlement of any such action, suit or proceeding any
such director or officer or such person shall be indemnified by the Corporation
against such expenses so incurred by him in connection with the defense of
such action, suit or proceeding, including any amount paid in settlement thereof
other than to the Corporation or such other corporation, but only expenses in-
curred in relation to matters as to which it shall be determined by a court of
competent jurisdiction or by resolution duly adopted by a majority of the dis-
interested members of the Board of Directors, or of a disinterested group of
three or more persons to whom the question may be referred by the Board of
Directors, that such director or officer or such person was not negligent or
guilty of misconduct in the performance of duty. In determining whether or
not any such director or officer or such person was negligent or guilty of mis-
conduct in the performance of duty, the disinterested members of the Board
of Directors or such group may rely conclusively upon an opinion as to both
facts and law by independent legal counsel selected by them. The foregoing
right of indemnification shall not be exclusive of other rights to which those
indemnified may be entitled as a matter of law, but shall apply only to civil or
criminal actions, suits or proceedings in respect of acts or transactions occur-
ring after March 16, 1942,

The Corporation may from time to time advance to any director or officer
or any former director or officer of the Corporation and any person who may
have served at its request as a director or officer of another corporation in
which it owns shares of capital stock or of which it is a creditor, funds in pay-
ment of expenses actually and necessarily incurred by him in connection with
the defense of any civil or criminal action, suit or proceeding, or in connection
with any appeal therefrom or settlement thereof, including any amount paid in
settlement thereof other than to the Corporation, in which he is made a party
by reason of being or having been a director or officer of the Corporation or
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such other corporation, upon resolution duly adopted by a majority of the dis-
interested members of the Board of Directors, or of a disinterested group of
three or more persons to whom the question may be referred by the Board of
Directors, that such director, officer or such person was not negligent or guilty
of misconduct in the performance of duty; provided, however, that any amounts
so advanced shall be credited against any amounts payable in indemnification
as hereinabove provided and that any amounts so advanced in excess of such
amounts ultimately payable in indemnification shall be repayable to the Cor-
poration upon demand. In determining whether or not any such director or
officer or such person was negligent or guilty of misconduct in the performance
of duty, the disinterested members of the Board of Directors or such group
may rely conclusively upon an opinion as to both facts and law by independent
legal counsel selected by them.

In so far as indemnification for liabilities arising under the Securities Aect of
1933 may be permitted to directors, officers and controlling persons of the Company
pursuant to the foregoing provisions, or otherwise, the Company has been advised
that in the opinion of the Securities and Exchange Commission such indemnifica-
tion is against public policy as expressed in the Act and is, therefore, unenforce-
able. In the event that a claim for indemnification against such liabilities is asserted
by a director, officer or controlling person of the Company in connection with the
securities being registered, the Company will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appro-
priate jurisdiction the question whether such indemnification by it is against pub-
lic policy as expressed in the Act and will be governed by the final adjudication of
such issue.

Reference is made to the provisions of the Special Order or Orders issued by
the Attorney General referred to under “Registration Statement” in the Prospectus
and to the provisions thereof concerning the exculpation from liability of the Com-
pany, its officers and directors in connection with actions taken, acts done or omis-
sions by them in good faith pursuant thereto.

Item 30. Treatment of Proceeds from Stock Being Registered.
Inapplicable.

Item 31. Financial Statements and Exhibits.
(a) Financial Statements:

The following items are included in the Prospectus:
Certificate of Independent Public Accountants
Consolidated Balance Sheets—August 31, 1956 and October 31, 1956

Statements of Consolidated Profit and Loss for the Three Years and Eight
Months Ended August 31, 1956 and the Two Months Ended October 81, 1956

Statements of Consolidated Earned Surplus for the Three Years and Eight
Months Ended August 31, 1956 and the Two Months Ended October 31, 1956

Notes to Financial Statements
Included in Part II:
Opinion of Independent Public Accountants Relating to Schedules
The following schedules:
V — Property, Plant and Equipment

VI — Reserves for Depreciation and Amortization of Property, Plant and
Equipment :

XII — Reserves
XIII — Capital Shares
Historical Financial Information

Opinion of Independent Public Accountants Relating to Historical Financial
Information

III1
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The information required by Schedule IX — Bonds, Mortgages and Similar Debt
is furnished in the balance sheet and the information required by Schedule
XVI—Supplementary Profit and Loss Information is shown in Note 12 to the
financial statements. The following schedules are omitted for the reason
that they are not applicable or are not required:

I — Marketable Securities—Other Security Investments

II — Amounts due from Directors, Officers and Principal Holders of Equity
Securities other than Affiliates

IITI — Investments in Securities of Affiliates
IV — Indebtedness of Affiliates—Not Current
VII — Intangible Assets A
VIII — Reserves for Depreciation and Amortization of Intangible Assets
X — Indebtedness to Affiliates—Not Current
XI — Guarantees of Securities of Other Issuers
XIV — Warrants or Rights
XV — Other Securities
XVII — Income from Dividends—Equity in Net Profit or Loss of Affiliates
Individual financial statements of the registrant are omitted as not being
required since the registrant is primarily an operating company and all

subsidiaries included in the consolidated financial statements filed are totally-
held subsidiaries.

Financial statements for 50 per cent-owned companies have been omitted as
not being required since all such 50 per cent-owned companies, considered in
the aggregate as a single subsidiary, do not constitute a significant subsidiary.

(b) Exhibits:

1(a) Announcement with Respect to Sale.

1(b) Questionnaire for Prospective Bidders.

1(e) Statement of Terms and Conditions Relating to Bids.

1(d) Form of Bid for Purchase of Securities, including forms of Purchase
Agreement and Agreement with the Company.

2 None.

3(a) Copy of Certificate of Ihcorporation, as amended to date.

3(b) Draft of proposed Certificate of Amendment of Certificate of Incor-
poration.

3(c) Copy of By-Laws of the Company, as amended to date.

4(a) Form of certificates for Common A and Common B Shares.

4(b) Form of certification for issuance or transfer of restricted stock.

4(c) Copy of Loan Agreement with Metropolitan Life Insurance Company
dated July 10, 1947, as amended.

4(d) Copy of Loan Agreement with Metropolitan Life Insurance Company
dated July 5, 1951, as amended.

5 None.

6 Opinion of Winthrop, Stimson, Putnam & Roberts, counsel for the

Company, as to legality of the shares registered hereunder.
7 None.

8 None.
9 Opinion of Winthrop, Stimson, Putnam & Roberts, counsel for the
Company, as to restrictions on surplus.
10 None.
11(a) Copy of Retirement Plan effective January 1, 1944, as amended.
11(b) Copy of Trust Agreement with Bankers Trust Company, as Trustee,
as amended, relating to the Retirement Plan for Employees.
11(e) Copy of Executive Incentive Compensation Plan, as amended.

v

G-I_EPA0018917



12

13(a)

13 (b)

14(a)

14(b)

14(c)

15(a)

15(b)

Indemnification Provisions contained in Article VII of the By-Laws
of the Company are set forth in Item 29 above, to which reference
is hereby made.

Copies of Employment Contracts with the following officers:
(i) John H. Hilldring, President, dated March 28, 1956.

(ii) Francis A. Gibbons, Executive Vice President, dated Oc-
tober 10, 1955.

(iii) Philip M. Dinkins, Vice President, dated May 31, 1955.
(iv) Leopold F. Eckler, Vice President, dated April 1, 1955.

(v) James Forrestal, Vice President, dated May 7, 1954,

(vi) Matthew M. Gouger, Vice President, dated October 10, 1955.

(vii) Wa%ter A. Hensel, Vice President, dated September 25,
1956.

Copies of the following Leases:

(i) The Rector, Churchwardens and Vestrymen of Trinity
Church in the City of New York, dated February 17, 1956,
for space at 435 Hudson Street, New York, N. Y.

(ii) The New York Central Railroad Company, dated June 29,
11\195% as amended, for space at 230 Park Avenue, New York,

Copies of the following Vesting Orders:
(i) No. 5, dated April 24, 1942.
(ii) No. 248, dated October 20, 1942.
(iii) No. 907, dated February 15, 1943.
(iv) No. 10833, dated March 15, 1948.
(v) No. 15838, dated November 20, 1950.
(vi) No. 17007, dated January 11, 1951.
(vii) No. 17676, dated April 11, 1951.
(viii) No. 18112, dated July 2, 1951.
Copies of the following Executive Orders:
(i) No. 9095, dated March 11, 1942, as amended July 6, 1942,
(ii) No. 9788, dated October 14, 1946.
Copies of the following letters of authorization:
(i) Letter dated January 4, 1943.
(ii) Letter dated January 5, 1943.

Draft of Special Order of the Attorney General of the United States
in regard to amendment to Certificate of Incorporation.

Special Order No. 35 dated January 14, 1957 of the Attorney General
of United States directing filing of Registration Statement.

(c) Statement of eligibility and qualification of each person designated to act as a trus-
tee under an indenture to be qualified under the Trust Indenture Act of 1939.

‘Not applicable.
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UNDERTAKING TO FILE REPORTS

Subjec? to the terms and conditions of Section 15(d) of the Securities Exchange Act of
1934, the undersigned registrant hereby undertakes to file with the Securities and Exchange
Commission such supplementary and periodic information, documents, and reports as may
be prescribed by any rule or regulation of the Commission heretofore or hereafter duly
adopted pursuant to authority conferred in that section.

UNDERTAKING TO FILE AMENDMENT AND TO DISTRIBUTE PROSPECTUSES

The undersigned registrant hereby undertakes (i) to file an amendment to the registra-
tion statement reflecting the results of bidding, the terms of the reoffering and related matters
to the extent required by Form S-1, not later than the first use, authorized by the registrant
after the opening of bids, of a prospectus relating to the securities offered at competitive
bidding, unless no further public offering of such securities by the registrant and no reoffer-
ing of such securities by the purchasers is proposed to be made, and (ii) to use its best efforts
to distribute prior to the opening of bids, to prospective bidders, underwriters and dealers
a reasonable number of copies of a prospectus which at that time meets the requirements
of Section 10(a) of the Act, and relating to the securities offered at competitive bidding, as
. contained in the registration statement, together with any supplements thereto.

Each person whose signature appears below hereby authorizes the agent for service
named in the registration statement to execute in the name of each such person, and to file,
an amendment to the registration statement pursuant to the above undertaking, which
amendment may make such other changes in the registration statement as the registrant
deems appropriate.

VI
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of New York, and State of New York on the 14th day of
January, 1957.

GENERAL ANILINE & FILM CORPORATION

..

F({ Gibbons (Executive Vice-President)

Pursuant to the requirements of the Securities Act of 1933, this registration statement
has been signed below by the following persons in the capacities and on the dates indicated.

Signature Title Date

J. H. HILLDRING*

President and Director January 14, 1957
(Principal Executive
Officer)

. Executive Vice-Presi- January 14, 1957
dent and Director
(Principal Financial

Officer)
........... {4%% Treasurer January 14, 1957
A. E.'Hendershot
Controller January 14, 1957
Director January 14, 1957
...................................................... Director January 14, 1957
Elmer H. Bobst
*®
............... JOHN MBUDINGER Director January 14, 1957
John-M. Budinger
*
................. LUCIUS DCLAY Director January 14, 1957
Lucius D. Clay. ’
*
PHILI .P. MDINKINS ............... Director January 14, 1957
: Philip M Dinking
....................................................... Director January 14, 1957
Melvin C. Eaton
........................................................ Director ' January 14, 1957
Horace C. Flanigan
*®
................ JAMESFORRESTAL Director January 14, 1957
James Forrestal
*
................. ROBERTHELLER Director January 14, 1957

Robert Heller
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Signature Title

THOMA!

S A. MORGAN*

....................................................... Director
Thomas A. Morgan
*
................. WINSTONPAUL Director
Winston Paul
&*
............... ARTHUR E. PETTIT ... Director
Arthur E. Pettit
*
.......... G SCHUYLER TARBELL’ JR wev.veer.... Director
G. Schuyler Tarbell, Jr.
*
.............. RoBERT R. WILLIAMS® . Director

*By

Robert R. Williams

......... =

F. A. Gibb’éhs, Aéomey-in-t‘act for Messrs.

Hilldring, Budinger, Clay, Dinkins, For-

restal, Hell
bell and Wi

er, Morgan, Paul, Pettit, Tar-
illiams.

VIII

Date

January 14,

January 14,

January 14,

January 14,

January 14,

1957

1957

1957

1957

1957
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CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We hereby consent to the use in the Registration Statement of our certificate dated
October 17, 1956, relating to the consolidated financial statements for the three years
and eight months ended August 31, 1956, and “Summary of Earnings” for the ten
years and eight months ended August 31, 1956, of General Aniline & Film Corporation
and subsidiary companies, and to the reference to our firm under the headings “Summary
of Earnings” and “Experts”. We also consent to the use of our letters of opinion
dated October 17, 1956, relating to the schedules for the three years and eight months
ended August 31, 1956, supporting the consolidated financial statements and to the
“Historical Financial Information” included in the Registration Statement.

™ ~

. L,I/tw — (MJ.LA.‘,L,,\ —

ARTHUR ANDERSEN & Co.

New York, N. Y.,
January 14, 1957.

OTHER CONSENTS

The consents of Winthrop, Stimson, Putnam & Roberts are included in their opinions
filed as Exhibits 6 and 9 to the Registration Statement.

LETTER OF OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS

In connection with our examination of the consolidated financial statements of Gen-
eral Aniline & Film Corporation and subsidiary companies which are included in the
Prospectus, we have also examined the schedules for the three years and eight months
ended August 31, 1956, as shown in Item 31(a) above, which support such financial
statements, and in our opinion, such schedules present fairly the financial data required

to be set forth therein. . ) o
' bt Crndlina,

ARTHUR ANDERSEN & Co.
New York, N. Y.,
October 17, 1956.

IX
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Schedule V—Property, Plant and Equipment

For the Three Years and Eight Months Ended August 31, 1956
and the Two Months Ended October 31, 1956

Column A . Column B Column C Column D Column E Column F
Other
Balanceat at
i X Beginning Additions Retirements g&:ﬁ:— Balcillz;:see
Classification of Period . at Cost or Sales (Credits) of Period
Year Ended December 31, 1953
Land . $ 1,223,198 $ 9804 $ 6,147 $— $ 1,226,855
Land improvements ............. .. 433,980 59,111 844 [¢)] 729 492,976
Buildings and building equipment 27,270,308 1,094,073 93,274 (1) (12,468) 28,258,639
Machinery and equipment 48,000,287 3,310,878 1,228,402 (1) 11,739 50,094,502
Construction in progress 2,752,579 (459,986} — - 2,292,593
(2)$79,680,352 $ 4,013,880 $1,328,667 $ — $ 82,365,565

Year Ended December 31, 1954

$ 1,226,855 $ 88957 $ 73300 $ — $ 1,242,512
Land improvements ............. 492,976 13,088 1,775 [¢}) 803 505,092
Buildings and building equipment . 28,258,639 515,320 579245 (1) (10940) 28,183,774
Machinery and equipment ........ 50,094,502 2,755,141 1,226,082 (1) 10,137 51,633,698
Construction in progress 2,292,593 1,100,101 — - 3,392,694
$82,365,565 $ 4,472,607 $1,880,402 $ — $ 84,957,770
Year Ended December 31, 1955
Land $ 1,242,512 $ 20238 $ — $ — $ 1,262,750
Land improvements ............. 505,092 12,941 2,734 1) 1,102 516,401
Buildings and building equipment . 28,183,774 1,349,553 141,379 — 29,391,948
Machinery and equipment ........ 51,633,698 4,010,408 1,081,860 (1) (1,102) 54,561,144
Construction in progress 3,392,694 7,634,473 —_ —_ 11,027,167
$84,957,770 $13,027,613 $1,225,973 $ — $ 96,759,410
Eight Months Ended August 31, 1956 -
Land $ 1,262,750 $ 246,791 $ 11,500 $ — $ 1,498,041
Land improvements . 516,401 18,510 4,146 — 530,765
Buildings and building equip . .. 29,391,948 2,867,301 319557 (1) (772) 31,938,920
Machinery and equipment ...... .. 54,561,144 9,201,318 888,069 ) 772 62,875,165
Construction in progress 11,027,167 (5,303,251) —_ — 5,723,916
$96,759,410 $ 7,030,669 $1,223,272 $ — $102,566,807
Two Months Ended October 31, 1956 (Unaudited)

Land $ 1,498,041 $ 110993 $ — § — $ 1,600,034
Land improvements .. 530,765 7,929 — —_ 538,694
Buildi; and building i . . 31,938,920 505,878 714 — 32,444,084
Machinery and equipment ...... .. 62,875,165 662,479 71,296 — 63,466,348
Construction in progress 5,723,916 80,505 — — 5,804,421
$102,566,807 $ 1,367,784 $ 72010 $ — $103,862,581

Nortes:
(1) Transfers between accounts.

(2) Includes the fixed assets ($1,247,510 as of January 1, 1953) of General Dyestuff Corporation and subsidiary, acquired by the Company as of October 31, 1953
financial statements.)

. (See Note 2 to
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Schedule VI—Reserves for Depreciation and Amortization
of Property, Plant and Equipment

For the Three Years and Eight Months Ended August 31, 1956
and the Two Months Ended October 31, 1956 i

Column A : Column B Column C Column D Column E
Additions Deductions from Reserve
Balance at Chargedto  Charged to Retirements, Balance at
Beginnin, Profit Other Renewals and Close
Description of Perio and Loss A t Repl. Other of Period

Year Ended December 31, 1953

Land improvements $ 197,359 $ 23252 (s 29 $ 844 $ — $ 219,796
Buildi; and building 8,697,943 835,159 (€ (917 70,459 — 9,461,726
Machinery and equipment 21,099,700 2,960,653 (1) 888 1,026,932 — 23,034,309
(2)$29,995,002 $3,819,064 $— $1,08,235 $ — $32,715,831

Year Ended December 31, 1954
Land improvements $ 219,796 $ 26411 [O T $ 1,775 $ — $ 244437
Buildi and buildi 9,461,726 822,530 (1) (1,174) 320,166 — 9,962,916
Machinery and equipment 23,034,309 3,024,156 (1) 1,169 1,052,322 — 25,007,312
$32,715,831 $3,873,097 $— $1,374,263 $ — $35.214,665

Year Ended December 31, 1955
Land improvements $ 244,437 $ 27428 ns 9 $ 2,684 $ — $ 269,190
Buildings and buildi 9,962,916 847,591 - 140,804 — 10,669,703
Machinery and equipment 25,007,312 3,188,704 (1) (&) 883,826 — 27,312,181
$35,214,665 $4,063,723 $— $1,027,314 $ — $38,251,074

|

Eight Months Ended August 31, 1956

Land improvements ............. $ 269,190 $ 18282 — $ 171 $ — $ 285761
Buildi and buildi i 10,669,703 660,866 1 1,769 152,350 — 11,179,988
Machinery and equipment 27,312,181 2,366,091 (1) (1,769) 736,101 — 28,940,402
$38,251,074 $3,045,239 $— $ 890,162 $ — $40,406,151
Two Months Ended October 31, 1956 (Unaudited)
Land improvements $ 285761 $ 4,697 $— $ — $ — $ 290,458
Build; and buildi 11,179,988 155,057 - 714 — 11,334,331
Machinery and equipment 28,940,402 626,789 - 67,011 — 29,500,180
$40,406,151 $ 786,543 $— $ 67,725 $ — $41,124,969

Nores:
(1) Transfers between accounts.
(2) Includes reserves ($527,054 as of January 1, 1953) of General Dyestuff Corporation and subsidiary, acquired by the Company as of October 31, 1953. (See Note 2 to financial
statements.)
(3) See Note 4 to the financial statements for information as to the companies’ depreciation and amortization policy.
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES

Schedule XIII—Capital Shares
August 31, 1956 and October 31, 1956

Column C

Column A Column B Column D
Number of Shares
Included in
Column C,
Which Are
Number of Not Held By
Number of Shares Held by or or For
Shares Issued and For Account  Account of
Name of Issuer and Authorized Not Retired of Issuer Issuer
Title of Issue by Charter or Cancelled Thereof Thereof
General Aniline & Film Corporation:
Common A Shares—no par value 3,000,000 594,786 2,043.9 592,742.1
Common B Shares—$1 par value 3,000,000 3,000,000 950,000 2,050,000

NOTE: Information with respect to outstanding capital shares of subsidiaries is omitted as such subsidiaries are wholly-owned and are included in the consolidated financial

statements, and the answers to Columns G and H would be “none.”

Column E Column F Column G Column H
Number of Shares
Shares Outstanding As Held by Affiliates
Shown on or Included for Which Statements Number of
in Related Balance are Filed Herewith Shares
Sheet Under Caption Reserved for
“Capital Stock” Persons Number of Options,
- Included Shares Warrants,
Amount at in Reserved for Conversions
‘Which Consolidated Officers and and Other
Number Carried Statements . Other Employees Rights
594,786 $14,869,650 None None None None
3,000,000 3,000,000 None None None None




HISTORICAL FINANCIAL INFORMATION

Revaluation of Property:

During 1944, a property survey to determine the remaining useful life of each building and
item of machinery and equipment was completed. The computed reserve for depreciation at
December 31, 1943, based on the estimated remaining lives, was $4,301,350 less than the reserves
shown on the books as of that date. In 1944, the Company adjusted the reserves on the books
to the computed amount. Because of the possibility of obsolescence arising from developments
during the war period, the difference of $4,301,350 was credited to a special reserve for obso-
lescence of plant and equipment.

In 1946, upon completion of conversion to peacetime operations, the special obsolescence
reserve of $4,301,350 was transferred to earned surplus.

Other Changes in Surplus:

In 1947, a reserve for contingencies in the amount of $1,000,000 was transferred to earned
surplus. .The reserve had been provided out of income, principally in 1941, for possible deprecia-
tion of asset values growing out of the war.

LETTER OF OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders and Board of Directors,
General Aniline & Film Corporation:

We have reviewed the information required to be submitted under “Historical Financial
Information” and, in connection therewith, have reviewed the accounts recording investments,
property, plant and equipment, intangibles, reserves for depreciation, debt discount and expense,
capital shares and surplus of General Aniline & Film Corporation and subsidiary companies for
the period from January 1, 1946 to December 31, 1952,

In our opinion, the data submitted presents fairly the information required to be submitted R
in compliance with the Regulations of the Securities and Exchange Commission.

3 S
New York, N. Y. meL/QM (WS

October 17, 1956.

ARTHUR ANDERSEN & Co.
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Exhibit 1 (a)

Proof of Jar}uary 11, 1957

This is under no circumstances to be construed as an offering of these Securities for sale,
or as a solicitation of an offer to buy any of such Securities. The offer is
made only by means of the Prospectus.

ATTORNEY GENERAL OF THE UNITED STATES OF AMERICA

Announcement With Respect To
426,988 Common A Shares
and
1,537,500 Common B Shares
of :
GENERAL ANILINE & FILM CORPORATION

The Attorney General of the United States of America hereby announces the issuance of a Pro- :
spectus constituting an invitation for sealed bids, subject to the terms and conditions stated in the ;
documents referred to below, for the purchase from him, as an entirety, of (a) 426,988 Common A
Shares, no par value, and (b) 1,537,500 Common B Shares, par value $1.00 per share (the entirety being
herein called the “Stock”), of General Aniline & Film Corporation (herein called the “Company”), a
Delaware corporation. The shares constitute approximately % of the Common A Shares and

% of the Common B Shares of the Company issued and outstanding. The sale of the Stock does
not represent new financing and the Company will receive no part of the net proceeds therefrom.

The Stock is held by the Attorney General as a result of action taken under the Trading with the
Enemy Act, as amended, and is being offered by the Attorney General under the authority of said
Act and Executive Orders 9193, as amended, and 9788.

Prospective bidders may examine, at the Department of Justice, Office of Alien Property, Room
664, 101 Indiana Avenue, N. W., Washington 25, D. C,, or at the offices of Messrs. Simpson Thacher R
& Bartlett, 120 Broadway, New York 5, N. Y., counsel for prospective bidders, copies of the Regis-
tration Statement (including exhibits) and the related Prospectus, Statement of Terms and Condi-
tions Relating to Bids, Questionnaire for Prospective Bidders, Form of Bid (including forms of
Purchase Agreement and Agreement with the Company), and a “Blue Sky” memorandum. Copies
of said documents including the Prospectus but excluding the balance of the Registration Statement
and exhibits thereto will be supplied by the Office of Alien Property in reasonable quantities to
prospective bidders upon request.

All bids must be sealed and received at the Department of Justice, Office of Alien Property, 101
Indiana Avenue, N. W., Washington 25, D. C., by 3:45 P. M., Eastern Standard Time, on
, 1957, (or at such later time as may be fixed by the Attorney General for the submission
of bids, as provided for in the Statement of Terms and Conditions Relating to Bids) at which time
and place all bids will be opened publicly. Bids will be considered only from qualified bidders who
have received copies of the Prospectus, and who shall have furnished to the Attorney General certain
information on the Questionnaire for Prospective Bidders before 5:30 P. M., Eastern Standard Time,
on , 1957, and only if made in accordance with and subject to the provisions of the
Statement of Terms and Conditions Relating to Bids.

HerBERT BROWNELL, JR.
Attorney General of the
United States of America

|
j
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Proof of January 11, 1957

A Registration Statement relating to the securities referred to herein has been filed with the Securities
and Exchange Commission under the Securities Act of 1933, as amended. Under no circumstances is
the within information to be considered as an offer to sell, or as a solicitation of an offer to buy, the
securities referred to herein.

OFFICE OF ALIEN PROPERTY

Department of Justice
QUESTIONNAIRE FOR PROSPECTIVE BIDDERS

For the information of the Attorney General of the United States, and for use in preparing Post-
Effective Amendments to Registration Statement No. , filed , 1957, on
Form S-1, as amended, in connection with the proposed sale by the Attorney General of 426,988
Common A Shares and 1,537,500 Common B Shares as described in said Registration Statement of
General Aniline & Film Corporation (hereinafter referred to individually and collectively as the
“Stock™). :

To be executed by each prospective bidder, whether or not a member of a group, and filed in
duplicate at the Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C,, on or
before 5:30 P. M. (Eastern Standard Time), , 1957. The information furnished in
response to this Questionnaire will be restricted to the confidential use of the United States Govern-
ment. Where necessary, attach riders to supply requested information.

1. Give your full name and exact address.

2. If you are an individual, answer the following questions:

(a) Are you a citizen of the United States?
(b) Give the date and place of your birth.

(c) If you claim American citizenship by naturalization, state whether such claim is based upon
naturalization of yourself or a parent. If by naturalization of yourself, give the date and the
number of the certificate of naturalization and the court issuing the same; if by naturalization
of a parent, give the name of the parent, the date and number of the certificate of naturaliza-
tion and the court issuing the same.

G-I_EPA0018928



3. If you are a partnership, give the following information:

(a) State the names of all of the partners.

(b) Are all of the partners native born citizens of the United States?

If the answer is “No,” for every partner who is not a native born citizen of the United
States, state his present citizenship and give the information required by Items 2(b)
and 2(c).

(c) Is the partnership organized in the United States or a State or Territory thereof?

(d) Does your partnership have its principal place of business in the United States or a ter-
ritory thereof?

(e) Are 75% or more of the partners citizens of and resident in the United States?

(f) 1f the answer to Item 3 (e) is “Yes,” do such partners own at least a 75% interest in the
partnership? ’

4, If you are a corporation, give the following information:
(a) Date and place of your incorporation.

(b) The total number of outstanding shares of stock as of , 1957 specifying the
number of each class if you have more than one class outstanding.

(¢) The names and residential addresses of every stockholder owning 5% or more of each
class of your outstanding capital stock.

(d) Is 75% or more of the voting stock of your corporation owned or held for the benefit of
American nationals as defined in paragraph (¢) of Section 505.10 of the Regulations of the
Office of Alien Property, Department of Justice ™

* A copy of Section 505.10 of the Regulations of the Office of Alien Property is attached hereto as Exhibit 1.
General Aniline & Film Corporation has been designated a key corporation to which Section 505.10 is applicable.

2
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(e) Is your corporation controlled by persons other than American nationals?

(f) The names and residential addresses of your officers and directors.

(g) The name of every director in your corporation who is a director in any other corporation,
except subsidiaries of your corporation and the names of every such corporation.

5. Are you affiliated,* or are any of your partners, directors or officers affiliated, in any way with
General Aniline & Film Corporation?

Unless the answer is “No”, give details with respect to such affiliation.

6. State the location of your business (indicating the location of your principal place of business, if
more than one) and the names and locations of your affiliates,* and describe briefly the nature
of the business engaged in by you and your affiliates.

., * As used in this Questionnaire, an “affiliate” of, or a person “affiliated” with, a specified person is a person that
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with the person spemﬁed.’ (For _example: X is filing a Questionnaire and is a subsidiary of A which is controlled by
B which also has a subsidiary C. X also has a subsidiary D, which has a subsidiary E. A, B, C, D and E are ail
affiliates of X.) The term “person” as used herein, means a corporation, an individual, or a partnership, association,
joint-stock company, trust or any other unincorporated enterprise.

3
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7. (a) Does any portion of your business or of the business of your affiliates consist of the pro-
duction of dyes and pigments; chemical intermediates for dyes, pharmaceuticals and surface
active agents; acetylene-derived chemicals; surface active agents; chlorine and caustic soda
(soda and potash); photographic film; photographic papers; photographic processing chemi-
cals; cameras or sundry photographic products; machines or materials for diazo reproduction
or other photoprinting or any other products similar to those produced by General Aniline &
Film Corporation or its subsidiaries as described in the Prospectus relating to the proposed sale
of shares by the Attorney General?

Unless the answer is “No,” give the following information in detail:

(1) List and describe the specific types of products referred to in Item 7(a) manufactured
by you or by any affiliate of yours.

(2) As to every such product, state for the year 1955 your and your affiliates’ combined
production and dollar value of sales; the percentage that such production and sales
represented of the total industry production and sales in the United States; and your
relative position in the field.*

(3) The exact nature of the relationship between you and any affiliate of yours which
produces any of the products referred to in Item 7(a).

(4) The nature and extent of any competition which may exist between you and General
Aniline & Film Corporation or its subsidiaries and between any affiliate of yours
and General Aniline & Film Corporation or its subsidiaries. )

* If no specific data is available, the figures on “total industry production” requested in Item 7(a) and “total
industry sales” requested in Items 7(a) and 7(c), and ‘“relative position” requested in Items 7(a) and 7(c) may be
estimated. If estimates are given, state the basis for such estimate.

4
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7. (b) Do you or does any affiliate of yours use in connection with manufacturing operations products
of the type produced by General Aniline & Film Corporation and referred to in Item 7(a)?

Unless the answer is “No,” give full details as to the specific types of products so used
and the nature and extent of such use.

7. (c) Do you or does any affiliate of yours distribute products (other than those manufactured by
you or your affiliates) of the type produced by General Aniline & Film Corporation and referred
to in Item 7(a)?

Unless the answer is “No,” give the following information:

(1) List and describe the types of products referred to which are so distributed by you
or your affiliates.

(2) As to every such product state for the year 1955 your and your affiliates’ combined
dollar value of sales; the percentage that such sales represented of the total industry
sales in the United States; and your relative position in the field.

7. (d) Do you or does any affiliate of yours own or control any retail outlets for products of the
type referred to in Item 7(a)?

Unless the answer is “No,” give details as to such retail outlets.
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8. Describe briefly your plans for the management and operation of General Aniline & Film Corpora-
tion in the event that your offer for the purchase of this Stock is accepted, e.g., whether you intend
to operate the corporation as a separate entity, combine its operations with that of one or more
other business enterprises (in which case, identify said enterprises), partially or entirely cease
manufacturing products of the type now being produced by the corporation, etc.

9. State any other favorable factors which merit special consideration by the Attorney General in
evaluating your bid in the light of the national interest.

10. Will your bid be financed, in part or in whole, by any person or enterprise whose business or a
portion of whose business involves the production or distribution of the products referred to in
Item 7(a)?

Unless the answer is “No,” give details.
g

11. Has any person now or heretofore connected, directly or indirectly, with the Office of Alien
Property Custodian or with the Department of Justice any interest of any kind whatever in your
bid, or has any agreement either written, oral or otherwise been made, directly or indirectly, by
you with any such person with respect to this bid? ’

Unless the answer is “No,” identify such person or persons by name and address and
describe the nature of such interest or agreement.

12. (a) Are you a prospective single bidder?

(b) Are you a prospective member of a group proposing to bid?

G-I_EPA0018933



13.

14.

15.

(c) Give the name and address of the person, firm or corporation (or persons, firms or corpora-
tions), if any, authorized to act as your Representative (as defined in the “Statement of Terms
and Conditions”) in connection with your proposed bid for and purchase of the Stock.

(d) Are you the Representative (as defined in the “Statement of Terms and Conditions”) of

(1) a group proposing to bid?

(2) a single bidder?

If you are an individual, were you, and if you are a business enterprise (incorporated or unincor-
porated), was the enterprise or any person now controlling the enterprise, on the Proclaimed List
of Certain Blocked Nationals at any time?

Are you an American national as defined in paragraph (c) of Section 505.10 of the Regulations
of the Office of Alien Property, Department of Justice, a copy of which is attached to this Ques-
tionnaire as Exhibit 1?7

Questions Relating to Plan of Distribution

(a) Will your proposed purchase of the Stock be for the purpose of resale in the foreseeable
future? If so, state to whom such resale is intended to be made.

(b) In the event that it is intended to resell 5% or more of the Stock to a single purchaser or group
of purchasers, identify such purchaser or purchasers by name and address, and describe the
business thereof.

(c) In the event any person or group has indicated to you an interest in purchasing 5% or more
of the Stock, identify each such person or group. State, if possible, the approximate percentage
of the Stock in which each such person or group has indicated an interest.

(d) In purchasing the Stock will you be an underwriter within the meaning of the Securities

Act of 1933, as amended?
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IF THE ANSWER TO ITEM 15 (d) IS “NO,” ITEMS 16-18 INCLUSIVE, NEED NOT
BE ANSWERED.

16. Except as indicated below, (a) other than as stated or to be stated in the agreement among under-
writers or the selling group agreement, if any, copies of which will be filed as exhibits to the form
of questionnaire filed by our representative, we do not know of any arrangements for limiting or
restricting the sale of any Common A Shares or Common B Shares of General Aniline & Film
Corporation, for stabilizing the market for any of such shares, for withholding commissions or
otherwise to hoid any underwriter or dealer responsible for the distribution of his participation in
such shares, or for any discounts or commissions to be allowed or paid to dealers; and (b) neither
we nor any of our directors, officers or partners have any material relationship with General
Aniline & Film Corporation; and (c¢) we have no knowledge that more than ten percent of any
class of equity securities of the company is held or to be held subject to any voting trust or other
similar agreement.

17. If you are the Representative of a group of bidders, indicate on Exhibit 2 the names and addresses
of the proposed members of the group, the number of shares to be purchased by each member and
which, if any, of the members propose to hold any share for investment.

18. If you are the Representative of a group of bidders, attach hereto copies of the agreement among
underwriters and the selling group agreement, if any.
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The undersigned agrees to inform the Attorney General and General Aniline & Film Cor-
poration of any change in the information furnished pursuant to Item 17 or in the Agreements
referred to in Item 18. If the undersigned is a member of a group of bidders, he consents to the
filing on his behalf by the Representative of the agreements and information referred to in Items
17 and 18.

Representations and Warranties

The undersigned represents and warrants to the Attorney General and General Aniline & Film
Corporation that

(1) the person, firm or corporation (or persons, firms or corporations), if any, named in the
answer to Item 12 (c) above is duly authorized by the undersigned to act on its behalf as its
Representative in all matters relating to its proposed bid for, and proposed purchase of, the Stock
of General Aniline & Film Corporation and, without limiting the generality of the foregoing, that
at the respective times of any such acts said Representative will have full power and authority
on behalf of the undersigned (a) to make any bid, and (b) if the bid in which the undersigned
participates is accepted, to advise the Attorney General and General Aniline & Film Corporation
of the amount of any discounts, concessions, or considerations provided for in the agreement
among the underwriters and the selling group agreement, and to furnish General Aniline & Film
Corporation with any and all other information with respect to any public offering of the Stock
for use in the Prospectus and the Post-Effective Amendment to the Registration Statement;

(2) if the bid in which the undersigned participates is successful, the purchase will not be
for or on behalf of an undisclosed principal nor for the purpose of resale to, or for the benefit of,
and the purchaser will not knowingly resell to, or for the benefit of, a person not an American
national as defined in paragraph (c) of Section 505.10 of the Regulations of the Office of Alien
Property, Department of Justice.

For Corporate Signature i i it
(Corporate name)
By e
(Title of authorized officer)
For Partnership Signature e et e
(Firm name)
By e
(A partner)
For Individual Signature i ittt it
Dated ..oviviiiii i , 1957

(Please date this Questionnaire)
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Exhibit 1 to Form of Questionnaire

Section 505.10 of the Regulations of the Office of Alien Property
Department of Justice, 8 CFR 505.10 (1952 ed.)

Restriction on Retransfer of Shares of Stock Vested and sold by the Office of Alien Property

§505.10 Regulation restricting the retransfer of shares of stock vested, and sold by the Office of
Alien Property. :

(a) The Attorney General will designate from time to time by order issued pursuant to this
section certain corporations subject to his supervision, jurisdiction and control, which are of importance
in fields closely related to the defense economy of the United States. Corporations so designated are
referred to in this section as “key corporations.”

(b) The term “vested stock” as used in this section shall be deemed to mean shares of stock in
key corporations vested by the Alien Property Custodian or the Attorney General and hereafter sold
by the Attorney General, and shall also include any shares issued in exchange for vested stock or
issued by way of stock dividend thereon or split-up thereof or shares acquired pursuant to any rights
or warrants accruing to the holders of vested stock notwithstanding any recapitalization, consolidation,
merger or reclassification.

(¢) Only American nationals shall be qualified to become owners or holders, directly or indirectly,
by mesne conveyance or otherwise, of any interest in vested stock.

“American national” shall mean: (1) The United States, any State or Territory thereof, as well
as any political subdivision, agency or instrumentality of the United States or any such State or
Territory, (2) any individual who is a citizen of and resident in the United States, (3) any partnership
organized and having its principal place of business in the United States or a Territory thereof, 75%
of the members of which are citizens of and resident in the United States who own at least a 75%
interest in the partnership, and (4) any corporation, association or other organization organized under
the laws of the United States or any State or Territory thereof and having its principal place of
business therein, 75% of the voting stock of which is owned or held for the benefit of American
nationals, and which corporation, association or other such organization is not controlled by persons
other than American nationals: Provided, however, That individuals, partnerships, corporations,
associations or organizations which have been determined by the Alien Property Custodian or the
Attorney General to be acting for or on behalf of a national of Germany or Japan, and persons who,
by order of the Alien Property Custodian or the Attorney General issued pursuant to this section, are
determined not to be qualified to own or hold vested stock, shall not be deemed American nationals
for purposes of this section, irrespective of whether they would otherwise qualify under subparagraphs
(1), (2), (3) or (4) of this paragraph: And provided further, That any individual, partnership, corpora-
tion, association or organization acting, holding, or purporting to act or hold, directly or indirectly,
for or on behalf of or for the benefit of any country, individual, partnership, corporation, association, or
organization which is not an American national shall not be deemed an American national for purposes
of this section. :

(d) No right, title or interest in vested stock may be transferred to or acquired by, or held for the
benefit of, or held by, any person not an American national. Any such transfer, acquisition, or holding
of any such right, title or interest is prohibited and shall be null and void. No right, title or interest
in any such stock shall pass by such transfer or acquisition: Provided, That any person not an American
national to whom any such right, title or interest devolves or is transferred by will, descent or operation
of law shall have the right to receive, hold and sell the same as the owner thereof for a period not
exceeding two years from such devolution or transfer; Provided further, that any Amercian national
holding any such right, title or interest, who ceases to be an American national, shall have the right
to hold and sell vested stock for a period not exceeding two years from the date on which he ceases to
be an American national.

(e) In order to insure that all purchasers of vested stock shall have notice of the restrictions
imposed by this section upon such vested stock, every key corporation, whenever it is so directed by
the Director, Office of Alien Property, shall stamp or print a legend, containing a statement of or
reference to the prohibitions and restrictions imposed by and pursuant to this section in such form as
shall be approved or prescribed by the Director, Office of Alien Property, on all certificates hereafter
issued representing shares of vested stock. Any key corporation, whenever it is so directed by the

10
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Director, Office of Alien Property, shall amend its charter or certificate or articles of incorporation to
include therein, in such form as shall be approved or prescribed by the Director, Office of Alien
Property, a prohibition or restriction against the issuance or transfer of vested stock or any interest
therein except to American nationals. Except as authorized by the Director, Office of Alien Property,
a key corporation shall not at any time hereafter amend its charter or certificate or articles of incorpora-
tion so as to delete therefrom any such prohibition or restriction upon the issuance or transfer of such
vested stock or interest therein.

(f) Except as authorized in this paragraph or as otherwise authorized by the Director, Office of
Alien Property, a key corporation, its transfer agents and registrars, shall not issue or transfer, or
recognize, record or register the issuance or transfer, or ownership, of vested stock in violation of
this regulation or of the prohibition or restriction incorporated in its charter or certificate or articles
of incorporation pursuant to paragraph (e) of this section. A key corporation, its transfer agents and
registrars are hereby authorized to issue or transfer, and recognize, record and register the issuance
or transfer, or ownership, of vested stock in the name of any person who certifies, in a manner
authorized or approved by the Director, Office of Alien Property, that such person is an American
national: Provided, That such key corporation, transfer agent or registrar, as the case may be, does
not have knowledge that such person is not an American national; but no rights in derogation of
paragraph (d) of this section shall be created thereby. No corporate action shall be invalid on the
ground of any invalidity, by reason of the provisions of paragraph (d) of this section, of any vote,
consent or exercise of a right accepted by the corporation in respect of vested stock registered in good
faith in the name of any such person in reliance on certificates supplied in accordance with this
paragraph. No key corporation, transfer agent or registrar shall be held liable for or in respect to
anything done or omitted in good faith in reliance on the provisions of this paragraph, or any order
issued by the Alien Property Custodian or the Director, Office of Alien Property, pursuant to this
section.

(g) Each key corporation shall, when requested by the Director, Office of Alien Property, furnish
to the Director, Office of Alien Property, a list of the names and addresses of the holders of record
of its outstanding vested stock. Whenever requested by the Director, Office of Alien Property, each
holder of record of vested stock shall furnish to the Director, Office of Alien Property, the name and
address of the beneficial owner or owners of the stock so held of record by such person.

(h) The provisions of this section and of orders issued pursuant thereto shall continue in effect
until rescinded or superseded, notwithstanding the end of the present war [World War II] or the end
of the present emergency or the termination of supervision of the corporation affected. '

11
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EXHIBIT 2 TO FORM OF QUESTIONNAIRE

Number of Shares Number of Shares, if any,
to be Purchased to be Held for Investment
Names and Addresses of Proposed Members of Group Common A Common B CommonA  Common B

12
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Exhiblt ] | C,2
Proof of January 11, 1957

This is under no circumstances to be construed as an offering of these Securities for sale, or as a
solicitation of an offer to buy any of such Securities. The offer is made
only by means of the Prospectus.

OFFICE OF ALIEN PROPERTY

Department of Justice
101 Indiana Avenue, N. W.
Washington 25, D, C.

Statement of Terms and Conditions
relating to
Public Invitation for Bids for the Purchase of
426,988 Common A Shares and
1,537,500 Common B Shares
; of

-7

GENERAL ANILINE & FILM CORPORATION

The Attorney General of the United States* has invited bids for the purchase from him of, and
is offering for sale pursuant to the Prospectus and subject to the terms and conditions hereof, all of
the above-mentioned shares (hereinafter called the “Stock”), of General Aniline & Film Corporatxon
(hereinafter called the “Company”), as an entirety.

No commission of any kind will be paid by the Attorney General,

1. Information Available to Prospective Bidders.

Prospective bidders may examine at the Office of Alien Property, Room 664, 101 Indiana Avenue,
N. W, Washington 25, D. C. or at the offices of Messrs. Simpson Thacher & Bartlett, 120 Broadway,
New York 5, N. Y. copies of the following:

(a) the Registration Statement (including exhibits) relating to the Stock, in the form in which
it has become effective, and the related Prospectus (hereinafter referred to as the “Regis-
tration Statement” and “Prospectus,” respectively) ;

(b) the Form of Bid to be used by bidders, having attached thereto certain forms of agreement
to be entered into between the Attorney General and the successful bidder or bidders (herein-
after referred to as the “Purchase Agreement”) and between the Company and the successful
bidder or bidders (hereinafter referred to as the “Agreement with the Company”);

(c) the form of questionnaire to be used by prospective bidders in furnishing information to the
Attorney General (hereinafter referred to as the “Questionnaire”), including, in the case of
a group of bidders, a designation of the Representative of the group; included in the Ques-

* The Office of Alien Property Custodian was terminated and the authority of the Alien Property Custodian and
the Office of Alien Property Custodian were transferred to the Attorney General by Executive Order 9788 of October
14, 1946 (3 CFR, 1946 Supp.). The Attorney General has established the Office of Alien Property in the Department
of Justice. (See Attorney General’'s Order No. 100-55, 20 Fed. Reg. 7453.) Dallas S. Townsend, an Assistant Attorney
General, is the Director of the Office of Alien Property. Any action on the part of the Attorney General permitted
or required by the provisions of this Statement of Terms and Conditions, or the Form of Bid or the Purchase Agree-
ment, hereinafter referred to, shall be duly taken if taken for the Attorney General by (a) the Director or the Deputy
Director, Office of Alien Property, or (b) any employee of the Office of Alien Property who has been authorized in
writing by the Director or the Deputy Director, Office of Alien Property, to take such action.

1
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tionnaire are questions relating to the proposed Plan of Distribution, if any, and if no dis-
« tribution is proposed, a statement to that effect; and

(d) memorapdum prepared by Messrs. Simpson Thacher & Bartlett with respect to the necessity
« for qualification of the shares for sale under the securities or Blue Sky laws of various states.

Copies of said documents, including the Prospectus, but excluding the balance of the Registration
Statement and the exhibits thereto, together with copies of this Statement of Terms and Conditions,
will be supplied in reasonable quantities to prospective bidders upon request addressed to the Office
of Alien Property, 101 Indiana Avenue, N. W, Washington 25, D. C.

The Company reserves the right to make such amendments to the Registration Statement and
the Prospectus as may be approved by Messrs. Simpson Thacher & Bartlett. The Attorney General
will give written or telegraphic notice of the making of any such amendment to each prospective bid-
der, or, in the case of a group of bidders, to the Representative of the group, who shall have filed a
questionnaire or questionnaires, as provided in paragraph 2 hereof. The Attorney General will make
copies of any such amendments available for examination by prospective bidders at the Office of Alien
Property, Room 664, 101 Indiana Avenue, N. W., Washington 25, D. C. and at the office of Messrs.
Simpson Thacher & Bartlett, 120 Broadway, New York 5, N. Y.

Upon the acceptance of any bid, if the successful bidder or bidders are not purchasing for invest-
ment, the Registration Statement relating to the stock being purchased and the Prospectus will be
amended to include therein information concerning the purchase price, the purchaser or purchasers,
the Purchase Agreement, any public offering of the stock being purchased which the purchaser or pur-
chasers intend to make, and such other matters as may be required by the rules and regulations of the
Securities and Exchange Commission and as may be agreed upon between the purchaser or purchasers

and the Company, as the case may be.

2. Questionnaire to be filed by Bidders.

No bid will be considered unless the bidder, or, in the case of a group of bidders, the duly author-
ized representative of the group (herein referred to as the “Representative”) and each member of the
group, shall have furnished to the Attorney General and the Attorney General shall have received at
the office of the Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C,, before
5:30 P. M.* on , 1957 (or at such later date as may be designated by the Attorney
General, as provided in paragraph 3 hereof), two copies of the Questionnaire, properly filled out and
signed. The Attorney General reserves the right, however, to waive timely filing of any Questionnaire
and to waive any defects in answers to and execution of any Questionnaire. The Attorney General
may request prospective bidders to amend or clarify their answers to the Questionnaire; or to supply
such further information as he shall deem desirable, at any time prior to acceptance or rejection of
bids; the absence of such a request shall not be deemed to indicate approval of any Questionnaire.
No shares will be sold to any purchaser who is not an American national as defined in Section 305.10
of the Regulations of the Office of Alien Property (set forth in Exhibit 1 to the Questionnaire).

3. Form, Contents and Submission of Bids.

Each bid must be for the purchase, for cash, of all of the Stock as an entirety. Each bid may be
made by a single bidder or by a group of bidders. In case the bid of a group of bidders is accepted,
the obligations of each of the members of the group shall be several and not joint, but such bidders
shall act through a Representative, who may be included in the group, said Representative being duly
authorized to bind the bidders in the group. All bids must be in duplicate, on the Form of Bid, and
signed by the bidder or, in the case of a group of bidders, by the Representative on behalf of the
group. Each bid shall specify the total price to be paid in cash to the Attorney General for the shares
of stock bid for therein (herein referred to as the total purchase price of the Stock), and shall include
an agreement to pay, in addition to the amount of the bid, a certain amount to be specified by the
Attorney General to cover certain expenses, disbursements and fees incurred in connection with the

* All time referred to herein is Eastern Standard Time.

)
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sale of the shares of stock bid for therein, as more fully set forth in the Form of Bid and Purchase
Agreement. The Attorney General shall specify on the third day prior to the time for filing bids,
estimated amounts of such expenses, disbursements and fees incurred in connection with the sale
of the Stock. The total amount of such expenses, disbursements and fees payable by any purchaser
shall not exceed the amount so specified with respect to the shares purchased, and in the event the
actual expenses are less than the estimated expenses, the unexpended balance will be retained by the
Attorney General. Any person who has filed a Questionnaire may obtain a statement of the amounts
so specified from the Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C.

Each bid must be delivered to the Attorney General at Office of Alien Property, Room , 101
Indiana Avenue, N. W., Washington 25, D. C., before 3:45 P, M., on , 1957 (or at
such later hour on said day or at such hour on such later day as may be fixed by the Attorney General,
as hereinafter provided), enclosed in two sealed envelopes. The outer envelope shall not contain any
indication of the identity of the bidder and shall be addressed as follows: “The Attorney General,
Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C.—Confidential—Bid for
Purchase of General Aniline & Film Corporation.” The inner envelope must indicate the name and
address of the bidder, or in the case of a group of bidders, of the Representative.

The Attorney General reserves the right, in his discretion, to postpone, from time to time, the
time for submission of bids for a period not exceeding in the aggregate twenty days, and will give
written or telegraphic notice of any such postponement to any prospective bidder who has filed a
Questionnaire as provided in paragraph 2 hereof, or in the case of any group of prospective bidders
who have filed such Questionnaire, to the Representative of the group. In the event that any such
postponement should be for a period of more than three business days, the time for filing of Ques-
tionnaires by prospective bidders under paragraph 2 hereof may be postponed to 5:30 P. M. on such
date as the Attorney General shall fix prior to the postponed date for submission and opening of bids;
the Attorney General will publish notice of any such postponement. Any bid may be withdrawn at
any time prior to the time that the first bid is opened, by delivering notice of withdrawal in writing
to the Attorney General at Office of Alien Property, Room 664, 101 Indiana Avenue, N. W., Wash-
ington 25, D. C. If not so withdrawn, each bid thereafter becomes irrevocable until rejected or
accepted.

4. Deposit of Check with Bid.

Each bid must be accompanied by a certified or official bank check or checks in the amount of
not less than 3% of the total purchase price of the Stock, drawn to the order of “Attorney General
of the United States,” such deposit to be held and disposed of by the Attorney General as hereinafter
provided.

5. Opening and Acceptance or Rejection of Bids.

All bids will be opened by the Attorney General in public, in the presence of two or more persons,
to be designated by the Attorney General, at Office of Alien Property, Room 625, 101 Indiana Avenue,
N. W,, Washington 25, D. C,, at 3:45 P. M., on the date fixed herein for the submission of bids or
at such later hour on said day or at such hour on such later day as may be fixed by the Attorney
General as provided in paragraph 3 hereof for the submission of bids (said time and date are herein-
after referred to as the “Time of Opening Bids”). Each Representative and each bidder may be
present at the opening of bids. Subject to the terms and conditions of this Statement, including the
right reserved to the Attorney General to return or reject bids, the Attorney General will accept the
highest bid from a qualified bidder for all of the Stock if he determines that the acceptance of such
bid is in the interest of and for the benefit of the United States. Each bid will be accepted or rejected
by the Attorney General in its entirety. Acceptance will be made at any time prior to 5:00 P. M.,
on the day following the day on which the bids are opened, by the execution of an Order of Sale of
the Stock to the successful bidder, and each bid not accepted at the time of acceptance shall be deemed
- to have been rejected; provided, however, that:
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(i) if the identical highest price is specified in two or more bids from qualified bidders, the
Attorney General shall have until 5:00 P. M. on the second day following the day on which
the bids are opened to accept or reject such bids, and the Attorney General (unless he shall
reject all bids) will give the makers of such highest bids an opportunity (but not beyond
3:30 P. M. on the day following the day on which the bids are opened) to improve their bids.
If no improved bid or bids are made, or if upon such rebidding two or more such identical
bids are again received, the Attorney General, in his absolute discretion, and without Hability
to any other bidder, may accept any of such bids or may reject all bids and any such bid
not accepted at 5:00 P. M. on the second day following the day on which bids are opened
shall be deemed to be rejected; and

(ii) the Attorney General may request some or all of the bidders, by written or telegraphic request
addressed to each such bidder, or in the case of a group of bidders, to their Representative,
to allow him until such later time and date as he shall specify, to accept or reject their bids.
If the Attorney General makes such a request and receives an affirmative written or tele-
graphic answer from one or more bidders prior to 3:30 P. M. on the day following the day
on which the bids are opened or prior to 3:30 P. M. on the second day following the day on
which the bids are opened in the case of identical highest bids, the bids of all bidders except
those giving such an affirmative answer shall, unless theretofore accepted by the Attorney
General, be deemed to be rejected- at 5:00 P. M. on the day following the day on which the
bids are opened, or at 5:00 P. M. on the second day following the day on which the bids are
opened in the case of identical bids which are the highest received. The Attorney General
will accept or reject the bid of each bidder giving such an affirmative answer by execution of
an Order of Sale at or prior to the time and date so specified by the Attorney General, and
each such bid not so accepted at the specified time shall be deemed to have been rejected.

The Attorney General will forthwith confirm such acceptance or award, in writing, to the suc-
cessful bidder or the Representative of the successful group or groups of bidders.

The Attorney General reserves the right (a) to amend or revoke this Statement of Terms and
Conditions at any time before the Time of Opening of Bids; (b) to return all bids unopened either at
or prior to the Time of Opening of Bids; (c) to reject all bids after the opening thereof (irrespective
of the price named therein), stating the reasons therefor; (d) to exclude from consideration or reject
any bid which, in the opinion of the Attorney General, is submitted by a bidder not qualified as a
purchaser of the Stock bid for or which is otherwise not in the interest of and for the benefit of the
United States, stating the reasons therefor; and (e) to waive any defects with respect to compliance
with this Statement of Terms and Conditions.

If a bid is not accepted, the Attorney General will return to the bidder, or, in the case of a group
of bidders, to the Representative, the check or checks deposited with such bid. If a bid is accepted,
the check or checks deposited therewith, or the funds represented by such check or checks, will be
retained by the Attorney General as security for the performance of the obligations of the bidder or
of the respective members of the group of bidders, as the case may be, including the obligation to
execute the Purchase Agreement and the Agreement with the Company, as hereinafter provided; and
if there is a failure of such performance the entire amount deposited with the bid by the bidder or
group of bidders shall be considered as the quantum of damages suffered by the Attorney General by
reason of the bidder’s failure to perform, and the entire amount deposited shall be retained by the
Attorney General as liquidated damages, unless (in the case of a bid by a group of bidders) the default
is remedied by other members of the group of bidders agreeing to purchase the shares bid for by the
defaulting bidder, on the same terms and conditions. If the default is not remedied, the Attorney
General shall have the right again to offer and sell or otherwise deal with the Stock and in no event
shall the bidder or group of bidders have any claim against the Attorney General, or the Stock or the
proceeds thereof. If, however, the Purchase Agreement and the Agreement with the Company are
properly executed, such check or checks, or the funds represented by such check or checks, will be held
and disposed of in accordance with the terms of the Purchase Agreement.
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6. Execution of Purchase Agreement and Agreement with the Company.

Forthwith upon the acceptance of any bid, the successful bidder, or, in the case of a group of
bidders, the Representative on their behalf, will enter into (i) a Purchase Agreement with the Attorney
General and (ii), if the successful bidder is not purchasing for investment, an Agreement with the
Company (herein called “Agreement with the Company”), dated as of the date of the acceptance of the
bid and in the forms hereinabove referred to, in accordance with the terms of the accepted bid, with
such appropriate changes as may be agreed upon. Thereafter all the rights of the Attorney General
and of any successful bidder or group of bidders under an accepted bid shall be merged into and super-
seded by their rights under, and shall be determined in accordance with the terms of, such Purchase
Agreement, and such Agreement with the Company.

The obligations of the parties under such Purchase Agreement will be subject to certain conditions
specified therein.

7. Counsel Acting on Behalf of Purchasers.

At the request of the Attorney General, Messrs. Simpson Thacher & Bartlett, 120 Broadway,
New York 5, N. Y., have participated, from the point of view of possible purchasers of the Stock, in
the preparation of the Registration Statement, Prospectus, and competitive bidding papers, and have
reviewed or will review matters relating to the legality of the Stock and certain other matters so
that they will be prepared to make available to the successful bidder or bidders their opinion as to the
various matters specified in the Purchase Agreement. They have also prepared a memorandum, referred
to in paragraph 1 hereof, with respect to the necessity for qualification of the Stock for sale under the
securities or Blue Sky laws of various states. Prospective bidders may confer with Messrs. Simpson
Thacher & Bartlett in connection with any of the foregoing matters. The Chief, Legal and Legislative
Section, Office of Alien Property will give an opinion with respect to the authority of the Attorney
General to convey the Stock, and a copy of such opinion will be furnished to the successful bidder
or bidders.

8. Absence of Warranty or Guaranty.

No representative or agent of the Attorney General is authorized to make any warranty or
guaranty, express or implied, and neither the United States, the Attorney General, nor any represen-
tative, agent or agency thereof shall be deemed to have made any warranty, express or implied,
respecting or in any way concerning the Company or its business, properties and assets or its stock.

HEerBERT BROWNELL, JR.
Attorney General
-, 1957
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Exhivit_ /()
Proof of January 11, 1957

OFFICE OF ALIEN PROPERTY

Department of Justice

FORM OF BID
For the Purchase of
426,988 Common A Shares
and 1,537,500 Common B Shares
of
GENERAL ANILINE & FILM CORPORATION

Dated , 1957

THE ATTORNEY GENERAL
Office of Alien Property

101 Indiana Avenue, N. W,
Washington 25, D. C.

DeAR SIr:

Referring to the Prospectus issued in connection with the sale of all of the above-mentioned shares
of stock as an entirety (such shares of stock being hereinafter referred to as the “Stock”) of General
Aniline & Film Corporation (hereinafter referred to as the “Company”) and in accordance with and
subject to the Statement of Terms and Conditions relating to Public Invitation for Bids for the Pur-
chase of the Stock (hereinafter referred to as the “Statement of Terms and Conditions”), the persons,
firms and corporations hereinafter named (hereinafter referred to as the “Bidders”) submit the fol-
lowing bid for the purchase for cash of the Stock. As used herein, the terms “Bidders”, “persons”,
“firms” and “corporations” shall include the singular of such terms as well as the plural. If there is
only one Bidder, then the term “Representative” shall mean such Bidder unless the Bidder shall in
fact have appointed a Representative.

1. Each of the Bidders hereby offers, severally and not jointly, to purchase from you, upon the
terms and conditions set forth in the form of Purchase Agreement annexed hereto and marked Exhibit
1, the Common A Shares and Common B Shares of the Company set forth in Schedule A hereto at
$ per Common A Share, and $ per Common B Share, making an aggregate
of $ for the Stock (hereinafter referred to as the “total purchase price of the Stock’).

2. Each of the Bidders agrees that, if this bid is accepted, as provided in the Statement of Terms
and Conditions, it will pay, in addition to its proportionate share of the total purchase price of the
Stock, an amount equal to its proportionate share, as defined in the Purchase Agreement, of the certain
amount specified by you to cover estimated expenses, disbursements and fees incurred in connection
with the sale of the Stock, including, among others, legal, and accounting fees and disbursements. It
is further understood that the total amount of expenses, disbursements and fees payable to you by the
purchasers of the Stock will not be in excess of the amount so specified. The disposition of the pro-
portionate share of estimated expenses paid by each Bidder will be in accordance with the terms and
conditions of the Purchase Agreement.

3. Each of the Bidders agrees that, if this bid is accepted, it will pay all stock transfer taxes on
the transfer, or transfers, of the Stock to it.
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4. If this bid shall be accepted by you, each of the Bidders agrees that it will forthwith (acting
through the undersigned as Representative), as required by the Statement of Terms and Conditions,
enter into (a) the Purchase Agreement with you in the form annexed hereto as Exhibit 1 and (b) if
the purchase is not for investment, the Agreement with the Company in the form annexed hereto as
Exhibit 2, and each of the Bidders agrees that it will forthwith furnish to you a power of attorney
authorizing the undersigned as Representative to enter into the above-mentioned agreements. Such
power of attorney may be included in the Agreement. if any, entered into by the various Purchasers
among themselves. Each of the Bidders represents that it has not made, and it will not make, any
public offering of any of the Stock in violation of the Securities Act of 1933, as amended.

5. There are enclosed herewith certified or official bank check or checks aggregating $ s
each such check being drawn to the order of “Attorney General of the United States”. Such check
or checks represent the deposit on behalf of the several Bidders in accordance with the Statement of
Terms and Conditions of an aggregate amount equal to not less than 3% of the total purchase price
of the Stock.

6. There has been no substantial change in the proposed Plan of Distribution (if any) included
in the Questionnaire submitted by the undersigned except for such changes as have been submitted
to, and approved in writing, by you.

-

7. In consideration of your agreements set forth in the Statement of Terms and Conditions with
respect to the acceptance of bids, each of the Bidders agrees that:

(a) After the bids are opened, its offer included in this bid shall be irrevocable until 5:00 P. M., *
on , 1957 (or on the first day following such later date as may be fixed
for the submission of bids, as provided in paragraph 3 of the Statement of Terms and Con-
ditions), unless sooner returned or rejected by you; provided, that if this bid shall be one
of the highest qualified bids, as provided in paragraph 5(i) of the Statement of Terms and
Conditions, such offer, or any improved offer, shall be irrevocable until 5:00 P. M. on

, 1957 (or on the second day following such later date), and provided further
that if the undersigned shall have given a timely affirmative written or telegraphic response
to a request from you, pursuant to paragraph 5(ii) of the Statement of Terms and Conditions,
such offer shall be irrevocable until such later time and date as you shall have specified ; and

(b) the deposit made on its behalf as aforesaid may be held by you in accordance with the State-
ment of Terms and Conditions as security for the performance of its obligations, including
the obligation, if this bid shall be accepted, to execute such Purchase Agreement and the
Agreement with the Company, and, after the execution of such Purchase Agreement and the
Agreement with the Company, may be held and disposed of by you as provided in the Pur-
chase Agreement; and

(c) if this bid shall be accepted, it will (acting through the undersigned as Representative) forth-
with furnish to the Company any additional information required in connection with the
Post-Effective Amendment referred to in such Purchase Agreement; and

(d) this bid may be withdrawn at any time prior to the time that the first bid is opened, by
delivering notice of withdrawal in writing to the Attorney General at Office of Alien Property,
Room 664, 101 Indiana Avenue, N. W., Washington 25, D. C,, and if not so withdrawn this
bid becomes irrevocable until rejected or accepted.

If this-bid shall be accepted by you, you will, forthwith, confirm the acceptance to the undersigned
in writing.

* All time referred to herein is Eastern Standard Time.

2
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- 8. This bid shall be deemed rejected by you unless it shall have been accepted by you in its

entirety by 5:00 P. M. on , 1957 (or on the first day following such later date as
may be fixed by you for the submission of bids as provided in paragraph 3 of the Statement of Terms
and Conditions), or by 5:00 P. M., on , 1957 (or on the second day following such

later date) in case this bid shall be one of the highest qualified bids, as provided in paragraph 5(i) of
the Statement of Terms and Conditions, or at such later time and date as you shall have specified, in
case the undersigned shall have given a timely affirmative written or telegraphic answer to a request
from you pursuant to paragraph 5(ii) of the Statement of Terms and Conditions.

9. No warranties have been made to the undersigned by you or on your behalf relative to the
Company or the Stock.

10. Each Bidder represents and warrants that:

(a) it is an American national as defined in paragraph (c) of Section 505.10 of the Regulations
of the Office of Alien Property, Department of Justice, a copy of which is attached to the
Questionnaire for Prospective Bidders as Exhibit 1;

(b) if this bid is accepted, the purchase by the Bidders will not be for or on behalf of an undis-
closed principal, nor for the purpose of resale to, or for the benefit of, any person not an
American national as defined above;

(c) except as stated in paragraph 11 of the Questionnaire for Prospective Bidders, no person now
or heretofore connected, directly or indirectly, with the Office of the Alien Property Custodian
or with the Department of Justice, has any interest of any kind whatever in this bid; and no
agreement, either oral, written or otherwise, has been made, directly or indirectly, by any of
the Bidders with any such person with respect to this bid; and

(d) if this bid is accepted, each Bidder will execute and deliver to you its affidavit covering the
facts above stated and the facts as stated in its Questionnaire (except such facts as in the
Questionnaire are permitted to be based upon estimates) submitted heretofore, at the time
the Purchase Agreement is executed.

11. It is agreed that upon the acceptance of this bid, the rights of the Bidders hereunder shall
not be assigned without your written consent and the obligations hereunder shall be binding on the
heirs, executors, administrators and successors of the Bidders.

12. The validity and interpretation of this bid shall be governed by Federal law.

13. Each of the Bidders acknowledges receipt of a copy of the Prospectus relating to the Stock.

14. Any action on the part of the Attorney General permitted or required by the provisions of
this Form of Bid, shall be deemed to have been duly taken, if taken for the Attorney General by
(a) the Director or the Deputy Director, Office of Alien Property, or (b) any employee of the Office
of Alien Property who has been authorized in writing by the Director or the Deputy Director, Office
of Alien Property, to take such action.

Very truly yours,
As Representative of the persons, firms and

corporations listed on the following page.

Address:
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SCHEDULE A

Names and addresses of bidders and numbers of shares of stock which they respectively offer to
purchase:

Number of Shares
Common A Common B
Name Address Shares Shares
Totals. . coieiiinnrsescncnnarecnnns 426,988 1,537,500
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EXHIBIT 1
OFFICE OF ALIEN PROPERTY

Department of Justice

426,988 Common A Shares
and 1,537,500 Common B Shares
of
GENERAL ANILINE & FILM CORPORATION

Purchase Agreement

‘Washington, D. C.
, 1957

DEeAR SiRs:

The undersigned hereby confirms for the Attorney General his agreement with the several Pur-
chasers, named in Schedule I hereto, as follows:

1. Purchasers and Representative,

The term “Purchasers” as used herein shall mean the several persons, firms and corporations
named in Schedule I hereto (including the Representative hereinafter mentioned, if so named), and
the term “Purchaser” shall mean any one of such persons, firms or corporations. The term “Pur-
chasers”, “persons”, “firms” and “corporations” as used herein shall include the singular of such
terms as well as the plural. The term “Representative” shall mean the representative or representa-
tives to whom this Agreement is addressed who by signing this Agreement represent that it or they
have been authorized by each Purchaser to execute this Agreement on behalf of such Purchaser and
to act for such Purchaser in the manner herein provided. If there is only one Purchaser, then the
term “Representative” shall mean said Purchaser unless the Purchaser shall in fact have appointed a
Representative. All obligations of the Purchasers hereunder are several and not joint.

2, Description of Stock.

The Attorney General proposes to sell all of the above-mentioned shares of Stock (such shares
being hereinafter referred to as the “Stock”) of General Aniline & Film Corporation (hereinafter
referred to as the “Company”), for which a Registration Statement is in effect (hereinafter referred to
as the “Registration Statement”).

3. Purchase and Sale of Stock.

On the terms and subject to the conditions herein set forth, the Attorney General agrees to sell
to each of the several Purchasers, severally and not jointly, and each of the Purchasers agrees to
purchase from the Attorney General, severally and not jointly, the number of Common A Shares
and/or Common B Shares of the Company set forth in Schedule I hereto opposite its name at
$ per Common A Share and $ per Common B Share, making an aggregate
of $ for the Stock, and agrees to pay, in addition to such purchase price of such
Stock, an amount equal to its Proportionate Share of Estimated Expenses, as defined in paragraph 6
hereof.
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The Attorney General is advised by the Representative that the Purchasers propose to make a
public offering of the Stock.* The Representative is contemporaneously advising the Company in
writing of such details of the public offering, including the price to the public and the concessions
to dealers and brokers, if any, as are needed to complete the Post-Effective Amendment to the Regis-
tration Statement.*

4, Time and Place of Closing.

Delivery of, and payment of the purchase price for, the Stock which the Purchasers severally agree
to purchase shall be made at Office of Alien Property, Room 664, 101 Indiana Ave., N. W., Washington,
D. C, at 11:00 A. M.§ on the fifth full business day following the date of this Agreement, unless the
Stock is purchased for purpose of resale in which case the delivery and payment shall be on the fifth
full business day following the day on which the Post-Effective Amendment shall become effective, or at
such other time and day as shall be agreed upon in writing by the Attorney General and the Repre-
sentative. The time and date of such payment and delivery are herein referred to as the “Closing
Date”. At the Closing Date, the Attorney General will deliver the Stock, against payment therefor as
provided in paragraph 5 hereof, to the Representative for the respective accounts of the Purchasers.

If for any reason any one or more of the Purchasers shall fail or refuse to purchase and pay for
the number of shares of Stock set forth opposite its or their names in Schedule I hereto or be dis-
qualified, the remaining Purchasers shall haye the right (but shall be under no obligation) to purchase
all of such shares of Stock (in such propd‘i‘tion as may be agreed upon among them) at the Closing
Date on the terms herein set forth. If the remaining Purchasers shall not agree to purchase all such
shares of Stock, the Attorney General may at the Closing Date elect not to proceed with the sale and
delivery of the Stock; in such event, there shall be no liability on the part of the Attorney General
or the Company, and there shall be no liability on the part of any Purchaser except as provided
in paragraph 5 hereof with respect to the deposit. If, however, the Attorney General shall elect
to proceed with the sale and delivery of less than all of the Stock, the failure or refusal or dis-
qualification of one or more of the Purchasers to purchase and pay for the number of shares of Stock
set forth opposite its or their names in Schedule I hereto, shall not relieve any other Purchaser from its
obligation to purchase and pay for the number of shares of Stock set forth opposite its name in
Schedule I hereto or from its obligation to pay its Proportionate Share of Estimated Expenses.

5. Deposits and Payment.

The Attorney General acknowledges receipt of a certified or official bank check or checks
aggregating § , representing the deposits made on behalf of the several Purchasers.
The amount so deposited on behalf of each Purchaser shall be held by the Attorney General as security
for the faithful performance by such Purchaser of its obligations hereunder until disposed of as provided
in this paragraph 5. At the Closing Date, the Representative shall pay or cause to be paid to the
Attorney General or his order, upon delivery to the Representative at the office hereinabove specified
of the Stock agreed to be purchased hereunder, the amount of the purchase price thereof as provided
in paragraph 3 hereof, less the aggregate amount of the deposits referred to above, plus the Estimated
Expenses, as defined in paragraph 6 hereof. The Representative shall make payment by delivering
certified or official bank checks drawn to the order of the Attorney General of the United States;
one or the sum of certain of these checks shall be in an amount equal to the Estimated Expenses; the
sum of the balance of these checks shall be equal to the purchase price of the Stock to be purchased
hereunder as provided in paragraph 3 hereof, less the aggregate amount of the deposits referred to
above. Upon the delivery of such checks, the Attorney General shall apply such deposits, without
interest, to the payment of the balance of such purchase price.

If this Agreement is terminated in accordance with the provisions of paragraphs 7 or 8 hereof, the
Attorney General forthwith shall return the amount of such deposits, without interest, to the Repre-
sentative for the account of the Purchasers. If this Agreement is not so terminated and the Purchasers

* If no public offering is contemplated, this sentence is to be deleted.
+ All time referred to herein is Eastern Standard Time.

2
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(APRIL 1962)

GENERAL ANILINE & FILM CORPORATION

-

Percentage of stock of General Aniline & Film held by ‘
U. S. Government.....ccceecevecscsaccssccncccsons ceteseeness 98%

Percentage of stock of General Aniline & Film owned by

approximately 1,700 minority stockholders; uncontested
BHAY @B, . veeteetoeosoosnssccscorssacecsasasssncesossosssnsenisns 2%
100%

Breakdown on above:

Percentage of stock held by U. S. Government, but in
litigation due to claim of ownership by Interhandel, -
a Swigs holding COMPANY..ccvccresecssccccsccscncsncscsancases 94,8%

Percentage of stock held by U. S. Government, but not .
Contested Or Claimad.................--o.‘o'.............-.... 3‘& .t

Percentage of stock owned by approximately 1,700
minority stockholders; uncontested shares.......ceo00es00004 2.0%
100.0%

Title to 540,894 of the 592,742 outstanding shares Common A stock -
and all of the outstanding Common B stock is held by the U. S.
Government.

Total Shares in

Outstanding Shares Held by Litigation Claimed f

Shares U. 8. Government by Interhandel !

Common "A" 592,742 * 540,894 455,624
Common "B" 2,050,000 2,050,000 _ 2,050,000

Total 2,642,742 _ 2,590,894 2,505,624 -

(* - 85,270 shares not contested or in litigation. These shares T
include 20,185 shares vested by the U. S. Government from German
nationals and not. in litigation; and 65,085 shares authorized but
unissued by General Aniline & Film which the Corporation gave to

the U. S. Attorney General in November, 1953, for 100 per cent in

stock that the Attorney General vested of the General Dyestuff.
Corporation, a separate sales organization for the Dyestuff &

Chemical Division of General Aniline & Film. There was no cash

involved in this transaction.)
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-2-

Capital Stock and Surplus of General Aniline & Film
(sometimes called net worth) per Annual Reports:
Current as Of DeC. 31. 1961........................5141,686,000
Year-end (following World War II) Dec. 31, 1945....% 54,720,000

Year-end prior to vesting of stock by U. S. or
Dec. 31, 1941....ccectctocrcncesesscscanossasessss$ 35,048,000

Total Assets of General Aniline & Film

per Annual Reports:
Current as of Dec. 31, 1961.c.uueieennennnceeens...$185,092,000
Year-end (following World war II) Dec. 31, 1945....$% 73,600,000

Year-~-end prior to vesting of stock by U. S. or
Dec. 31’ 1941...0.00.00.....o‘ooo.o.ooo...lo..o..uos 66'762,000

Vesting of stock of General Aniline & Film Corporation by U. S.
Government - Feb. 16, 1942. Vesting orders completed June 30, 1944.

Interhandel suit filed against U. S. Government (Attorney General)
by Interhandel in U. S. Federal District Court - Oct. 21, 1948.

U. S. Government filed motion in U. 8. Federal District Court to
dismiss Interhandel suit - 1950.

U. S. District Court dismissed Interhandel suit "with prejudice"
because of Interhandel failure to produce certain records -~ 1956.

U. S. Supreme Court reinstated Interhandel - June, 1958. Case
referred to U. S. Federal District Court.

I. G. Farben intervened in Interhandel vs. U. 8. Government suit
Nov., 1958. Denied. No appeal made by I. G. Farben.

As of 1962, Interhandel vs. U. 8. Government (Attorney General)
suit in pretrial stage.
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for any reason fail to take up and pay for all of the Stock which the several Purchasers have agreed
hereby to purchase, the entire deposits made by all the Purchasers shall become the property of the
Attorney General, as liquidated damages, iree of any claim on the part of such Purchasers or of the
Representative.

6. Payment of Taxes and Expenses.

(a) Stock Transfer Taxes. Each Purchaser shall pay all stock transfer taxes on the transfer or
transfers of Stock to such Purchaser.

(b) Estimated Expenses. The Attorney (General has specified $ as the
Estimated Expenses to cover certain of the expenses, disbursements and fees incurred by
the Attorney General in connection with his sale of the Stock, including, among other things,
legal fees and disbursements.

(c) The Proportionate Share of Estimated Expenses of each Purchaser is equal to the product of
$ and a fraction whose numerator is the purchase price of the shares of Stock set
forth in Schedule I hereto opposite its name, and whose denominator is the total purchase price
of the Stock purchased pursuant to this Agreement.

(d) No Purchaser shall be liable for any of the amounts actually expendable after payment by the
Representative to the Attorney General of the Estimated Expenses. In the event that the °
actual expenses shall be less than the Estimated Expenses, the Attorney General, after the
payment of all expenses, disbursements and fees, will use the unexpended balance to defray
other costs of the sale. No amount will be returned to any Purchaser.

7. Conditions of Purchasers’ Obligations.

The obligations of the several Purchasers to purchase and pay for the Stock shall be subject to
the following conditions:

(a) The Post-Effective Amendment shall have become effective prior to 7 P. M. on the fifth
business day after the date of execution hereof, or at such later time and day as the Repre-
sentative may from time to time consent to in writing or by telegram.*

(b) No stop order suspending the effectiveness of the Registration Statement shall be in effect at
the Closing Date, and no proceedings for that purpose shall be pending before, or threatened
by, the Securities and Exchange Commission at such date, and the Representative shall have
received, as of the Closing Date, a certificate signed by the President or a Vice-President
of the Company to the effect that no such stop order is in effect and that no proceedings for
such purpose are pending before, or, to the knowledge of the signing officer, threatened by,
the Securities and Exchange Commission.

(c) At or prior to the Closing Date, the Representative shall have received from Messrs. Winthrop,
Stimsen, Putnam & Roberts, Counsel for the Company, an opinion, satisfactory to Messts,
Simpson Thacher & Bartlett, to the effect that:

(i) The Company is duly incorporated and is validly existing as a corporation in good
standing under the laws of the State of Delaware;

(ii) The Company is authorized by its charter to transact the business in which it is engaged,
as set forth in the Registration Statement;

(iii) The authorized capital stock of the Company consists of 3,000,000 Common A Shares, no
par value and 3,000,000 Common B Shares, $100 par value per share;

(iv) The Stock is validly issued and outstanding and is fully paid and non-assessable by the
Company; :

* If no public offering is contemplated, this subparagraph 7(a) is to be deleted.

3
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(v) The Company is duly qualified to do business and is in good standing in each of the
several jurisdictions in which its ownership of property or the conduct of its business in
the judgment of the Company requires such qualification;

(vi) The Registration Statement and the Prospectus (excepting financial statements and
financial data contained therein which such opinion need not pass upon) comply, as to
form, in all material respects with the requirements of the Securities Act of 1933, as
amended, and the applicable instructions, rules and regulations of the Securities and
Exchange Commission thereunder; while they are not passing upon, and are assuming no
responsibility for, the accuracy, completeness or fairness of the statements contained
in the Registration Statement and Prospectus, no facts have come to their attention
which have led them to believe on the Closing Date, that, as of the date the Registration
Statement became effective, the Registration Statement or the Prospectus contained
an untrue statement of a material fact or omitted to state any material fact required

- to be stated therein or necessary to make the statements therein not misleading; and
the statements in the Prospectus under the headings “Capitalization” and “Capital
Stock” are to the best of their knowledge accurate statements or summaries of the
matters therein set forth and do not omit to state any material fact required to be stated
therein or necessary to make such statements not misleading.

-

(d) At or prior to the Closing Date, the Representative shall have received from the Attorney
General a copy of an opinion from the Chief, Legal and Legislative Section, Office of Alien
Property, to the effect that the Stock was validly vested or otherwise validly acquired by
the Attorney General, that notwithstanding the pendency of any proceedings or appeals in
or arising out of the case captioned “Societé Internationale Pour Participations Industrielles
et Commerciales, S.A., etc. (I. G. Chemie), Plaintiffi v. Brownell, et al.,, Defendants, Eric
G. Kaufman, Ernest Attenhofer, and Annemarie Ruth Klingler, et al, Intervenors” (Civil
Action No. 4360-48, United States District Court for the District of Columbia), the Attorney
General has authority to sell the Stock; and that, upon payment therefor pursuant to this
Agreement, the Purchasers will receive good title to the Stock, free and clear of all claims,
liens, encumbrances and equities.

(e) At or prior to the Closing Date, the Representative shall have received from Messrs. Simpson
Thacher & Bartlett, an opinion to the effect stated in subparagraphs (i), (iii) and (iv) of
subparagraph (c¢) of this paragraph 7 and to the following effect:

(i) The Registration Statement and the Prospectus (excepting financial statements and
financial data contained therein which such opinion need not pass upon) comply, as to
form, in all material respects with the requirements of the Securities Act of 1933, as
amended, and the applicable instructions, rules and regulations of the Securities and
Exchange Commission thereunder, and the statements in the Prospectus under the
headings “Capitalization” and “Capital Stock” are to the best of their knowledge accurate
statements or summaries of the matters therein set forth and do not omit to state any
material fact required to be stated therein or necessary to make such statements not
misleading ; .

(ii) The Stock was validly vested or otherwise validly acquired by the Attorney General,
that notwithstanding the pendency of any proceedings or appeals in or arising out of the
case captioned “Societé Internationale Pour Participations Industrielles et Commerciales,
S.A.,, etc. (I. G. Chemie), Plaintiff v. Brownell, et al., Defendants, Eric G. Kaufman,
Ernest Attenhofer, and Annemarie Ruth Klingler, et al., Intervenors” (Civil Action
No. 4360-48, United States District Court for the District of Columbia), the Attorney
General has authority to sell the Stock; and that, upon delivery of the Stock and payment
therefor pursuant to this Agreement, the Purchasers will receive good title thereto, free
and clear of all claims, liens, encumbrances and equities. As to this subparagraph (ii), the
opinion of Messrs. Simpson Thacher & Bartlett may be based upon the opinion of the
Chief, Legal and Legislative Section, Office of Alien Property.

4
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2 (f) At or prior to the Closing Date, the Representative shall have received from Messrs. Arthur
Andersen & Co. an opinion to the effect that the financial statements and schedules which they
have certified in the Registration Statement and Prospectus comply as to form in all material
respects with the requirements of the Securities Act of 1933, as amended, and the applicable
instructions, rules and regulations of the Securities and Exchange Commission thereunder.

(g) At the Closing Date, the Representative shall have received a certificate, dated the day of the
closing, signed by the President or a Vice-President of the Company, to the effect that except
as reflected in or contemplated by the Registration Statement, since the respective dates as
of which information is given in the Registration Statement, there has not been any material
adverse change, financial or otherwise, in the condition of the Company from that set forth
in the Registration Statement or Prospectus.

(h) The Attorney General shall deliver at the closing a letter to the Representative to the effect
that as of the time of delivery thereof, no summons has been served upon the Attorney
General or the Treasurer of the United States in any suit to which the Attorney General or
the Treasurer of the United States is a party affecting the power of the Attorney General
to sell any of the Stock to be sold hereunder, except for the suit referred to in subparagraph
7(d) hereof. . :

In case any of the conditions specified above in this paragraph 7 shall not have been fulfilled, this
Agreement may be terminated by the Representative by mailing or delivering written notice thereof
to the Attorney General at Office of Alien Property, Room 664, 101 Indiana Avenue, N. W., Washington
25, D. C. Any such termination shall be without liability of any party to any other party.

8. Conditions of the Attorney General’s Obligations.

The obligation of the Attorney General to deliver the Stock shall be subject to the following
conditions: (a) the Post-Effective Amendment shall have become effective prior to 7 P. M. on the
fifth business day after the date of execution hdreof, or at such later time and day as the Attorney
General may from time to time consent to in writing or by telegram*; (b) no stop order suspending
the effectiveness of the Registrati<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>